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On 19 Februasy 20C1, the director of the State Economic and Trade Commission of The People’s Republic of Chira (the “PRC| promulgaied that the Steie
Nonferrous Metcls Indusiry Adminisiration of the PRC was cancelled in the course of restrucruring of the non-errous metals indusiry of the PRC.

The High Court of the Hong Kong Special Adminisirative Region issued an order for the winding up of Chinc Nonferrous Metals Group {Hong Kong) limited
["CNMG"] on 8 May 2002 ond ardered that John lees arnd Desmond Chiong be appointed as liquidaiors of CNMG en 19 jure 2002. ONFEM Holdings Limied
{the “Compeny”) has already requesied the liquidctors to keep the Company informed of ary material developmen: of CNMG which may have an impact on the

Company.
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Overview

The Group concentrated on internal reform and consolidation in year 2002, which was

marked with operaiing eificiency problems in certain subsidiaries. lis overalt operaiing loss
was significanily reduced from 2001, due largely to the significant drop of provisions and
fo a lesser exient, o decrease in odminisirative expenses. The alfempt to improve operaling
efficiency for the Group's principal subsidicries during the year under review had limited
success for its 2002's profitability but is expecied to have a longer term positive impact on

the Group as it goes forward. The Group also enforced more siringeni credit and collection

control over accounts receivable during 2002, in order o improve cash flow

During the year 2002, the Group strived to improve ifs corporaie governance and in
particular fo focus on the reform ond to strieamline operations and human resources in
various subsidiaries. These efforis were meant io better align froni line managerial objectives
with that of the Group's.

Apcrt from the plan to reform the shareholding siructure in certain non-wholly owned
subsidiories, ihe Group also appoinied senior sioff o exercise direct supervision over some
of the subsidiories in order to improve the Group's standard of corporaie governance and
supervision. In this regord, the Group introduced o projeci manager accountability scheme
for Zhuhai Haitian Garden project by cppointing o construction consultani specialist from
Hong Kong ¢s o managemeni member, who would be responsible for improving the overall

management and controlling the progression of this development project.
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Although commitied to its marketing strategy of "Striving To Establish In Hong Kong Whilst
Developing Mainland Operations', the Group confinued 1o consolidate its presence in the
markets of Hong Kong and Ching, in order to control cost and improve operating efficiency
in year 2002. Jaeger Group was successfully reverted to profitability, as o result of such
cost control and the devotion and hardwork of cll staff. Enful Group was siill unable io
revert to profitability and indeed, its loss had increased from previous year. As such, |
believe that there is still room for cost control measures. It secured and completed the
wooden and fire proof doors supply and installation project for Shanghai Shi Mao Riviera
Garden phase | and occordingly, its turnover from Shanghai and the Pear River delta had
seen significant increase while its brandname of 'Bridgman’ products was gaining greater

awareness in China.

loss for 2002. At the end of the

year 2002, two member companies of Condo Group had been the subject

Condo Group, whose operations reported a reduced net
of legal actions
underiaken by its unsecured trade crediiors. Whilst | am of the view ihat these actions are
nothing more than collection toctics, these two member companies of Condo Group
neveriheless, commenced to undergo proposed voluntary debt restructurings subsequent to
year end in order o restore their respective sound financial positions.

Prospects

looking forward on a longer term basis, the Group would like to leverage its existing
competitive edge io capiure the business opporiunities arising from the Beijing Olympics
2008 and the Shanghai World Expo 2010. Meanwhile, the Group will also try to seek
growth in new invesiment projects in order fo explore additional sources of income. The
continvous efforts in optimising the Group's internal control, shereholding structure and

human resources should bode well for these business objectives.
|
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Whilst we are striving for o more prosperous outlook in general, it should be noted that due
to the proposed voluntary debt restructurings of two member companies of Condo Group, it
is unaveidable thot in the near term, certain Condo Group's curfain wall and window
installation operations in Hong Kong will be adversely offected and there is no assurance
that such voluntary debt restruciurings will be successful. Further, each of Joeger Group,
Enful Group, Condo Group and Polycrown Group will coniinue to face considerable
competition in their respective markeiplaces and consequently, their profit margins will
remain thin. On @ macro economic basis, although the full impact of the Severe Acule
Respiratory Syndrome on the local economy and that of China has yet to be cscerfainable,

it is expected to have considerable adverse impact on regionel economies.

In closing, the future prospects of the Group will be challenging. Going into 2003, the
efforts of the management will continue fo be driven by shareholder value enhancement,
through various efforis to improve profitobility of its principal businesses. Such efforts
notwithstanding, there s no quick fix for the Group's poor refurn at the bottom line for the
reasons set out above. Whilst | take this opportunity to thank you for your patience and
continued support, | am also pleased io report that events of the past years have provided

us with @ more disciplined focus in businesses and the Group is making progress toward

enhancing shareholder value through aggressive cost control measures

By Order of the Board
Gao Dezhy

Chairman

Hong Kong, 24 April 2003
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Results

The Group recorded a consolidoted turnover of approximately HK$332,168,000 for the
year ended 31 December 2002, cn increase of 5% as compared fo last year. Operating
loss for the year was approximately HK$128,522,000, a decline of 66% as compared
with HK$374,072,000 last year, while loss oftributable io shareholders was approximately
HK$136,854,000, o decline of 63% as compared wiih last yeor.

During the year, the Group concentroted on the reform and consolidation of existing business
and no invesiment project was initiated. However, due to the success of resiruciuring
measures, all subsidiarias were able to lower their operation cosis effectively, which in turn

improved the operational efficiency of the Group as o whole. As a result, its turnover

recorded a rise as compared with lost year.
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Business Review
The Group's businesses in year 2002 were marked with operating efficiency problems in

certain subsidicries and a summary of their performance is as follows:

(1) Monufacturing ond Trading
Industrial Lubricant Products

Jaeger Oil & Chemical Holdings limited and its subsidiaries {"laeger Group”)

Joeger Group recorded a total tumover of approximately HK$52 million in 2002,

an increase of 21% as compared to HK$43 million of last vear,

Joeger Group generated 81% of its turnover from the People’s Republic of China {the
“PRC" or “China"}, 18% from Hong Kong and the balance from countries in Southeast
Asia. Turnover from the PRC and Hong Kong recorded cn increase of 25% and 3%

respectively.

Due fo effective measures i cost control and improved operational efficiency, Joeger
Group was able to cchieve a turnaround from its 2001's net loss to reporting @

small net profit,
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Business Review [cont'd)

(n

Manutacturing and Trading {cont'd)

Industrial Lubricant Products {cont'd)

In 2002, Joeger Group hod been octively engaged in the expansion of the domestic
markets in ceniral, northern and northwestern China, thereby strengthening the
distribution networks in Shanghai, Ningbo, Wuxi, Changzhou, Suzhou, Neonjing
and northwestern China. New distribution networks were also set up in major
industrial cities such as Xian, lanzhou, Chongging and Chengdu, in response to the
government policy of expediting the development of the wesiern China. In addition,
Jaeger Group continued io expand into the Southeast Asian markets, following the
oppointment of distributors in Singapore and Malaysia in 2001, lis distribution
network was fusther enlarged by establishing new distribution points in Thailand and
Vietnam in 2002

In May 2001, Jaeger Group had successfully reacquired the sole distributarship for
Hong Kong and the PRC of the Nichibei’s range which is the top range of die-
casiing products in Japan. Since then, Jaeger Group staried fo promofe the series of
Nichibei producis aciively and during the year under review, recorded o significant

sales increase of 93% over 2001,

For the coming year, Jaeger Group's business is expecied io experience o sieady
growth in southern China and Hong Kong markets, which are benefiting from a
graduol economic recovery in Europe and the U.S.. Subsequent to China’s cecession
to the World Trade Organisciion and as its economy improves, more domestic
manufaciurers will tend 1o use higher quality industrial lubricants to improve the
quality of their products. Accordingly, the prospects of Jaeger Group should remain

positive,



12 JONFEM Holdings Limited ERE R A EA

S eIl E )
(—) HWERES (D)

Fiff  FIRERAHBHEFFE

REEEERINFRENELE ([REFEE])
REKBE _TT _ FHRYUEREIEBZ2OE
BHEIBEHAH20,000,0008T - HPETFRYE

FEHRREEGREIMNEE LB
#)7320,000,0007% 7T & 2,000,000#F 7T * #
INEBRE _THE—F R F27% %&%tzutt '

REKETERERN _FE_FHEETN -
RBE_F7HBEREIN - TE—F5E
ZOBREE o ME LMERORIEERBESNA
HMEXBTBRRE L BEERTRSTHAX -
E-—SHTEERNE  HREEET EER
BRER AR -

Pl

IREREN I EB ZHINEELET RN
BHE -

ERREREER - ET _FNIXRSZ2EEK

BE NEREBEEMLA  DARESEA
Floe TBREEE s EREMIBEHE R - F U
THMRERATEER  MEBEGMAURIESE

DER - REEHBERRIAMBBEFTTF
& ERANRKBERETHREY  UER
iR S B AR ﬁﬁ%ﬂﬂ’]?ﬁaﬁ C RIREAR
SEEBRENTHELE  ELRBEEFEIER
BEESFEE  BHEZSMN=MH BeafE

|

RESEBFRNFRITKT LBEEETIEER

—HARPIR A BFINHRERTEIER
%Eﬁ%zrﬁﬁﬁ?ﬂnuﬁia@ﬁc?%&%miﬁ
M T —EMHEE -

Business Review (cont'd)

{1

Manufacturing and Trading {cont'd)
Doors, timber products and e-platform for residual timber material

Enful Holdings limited and iis subsidiaries {“Enful Group”)

Segment tumnover of manufacturing and irading business of Enful Group in 2002
amounted 1o approximately HK$29 milfion, out of which approximately HK$20
million was gererated from soles to specialised construction contracting business
segment of Enful Group cnd cpproximately HK$? million from external sales,
representing an increase of 27% over the external sales of 2007, Not only was
Enful Group unable to revert 1o profitability for year 2002, its net loss had increased
when compared to 2001's net loss. The answer is o firmly control its high production
costs and high adminisirative expenses, which were noi in alignment with its turnover

and further manegeric! relorms will be aggressively implemented 1o trim costs so that

Enful Group’s operations could become profirable

External sales of this business segment subsianially came from the PRC.

As Enful Group was still offected by higher production costs in 2002, the increased
wmnover did not generate any profit. Nevertheless, there is a market for its product.
Doors of different types will become the mainstrecm products of Enful Group, which
will be supplemented by other timber products. By establishing an
e-platform for residuat timber material, business matching among timber product

manufacturers can be facilitated as it assisis the timber product manufacturers to
solve their prodlem of handling timber residue. By capitalising on Enful Group's
existing market neiwork cnd gradually transforming from project-orientation to refail-

orientation, it is expected that both the profit margin and coniribution will be enhanced.

Enful Group secured and completed the wooden and fire proof doors supply and
installation project for Shanghai Shi Mae Riviers Garden phase 1. Its own brandname

of "Bridgman” had been gaining recognition at the higher end market in the PRC.
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Business Review [cont'd)

(1)

(2]

Manufacturing and Trading {cont'd)

Doors, timber products and e-platform for residual timber material {cont'd)

In view of the ropid growth of turnover recorded in Shenghai and Pecrl River delta
region in 2002, Enful Group plans fo set up several scles outlets of doors under the
brandname of “Bridgman” at reputcble construction maierials supermarkets in 2003.
Facilitated by effective supply-chain management and operational mode, Enful Group
is determined io make “Bridgman Door” a renowned brand in China over the next

few vears by meons of brand building end product design.

Specialised Construction Contracting
Enful Group

In 2002, Enful Group completed the several construction and environmental protection
of Q0% in the

turnover from specialised construction coniracting when compared to 2001 Enful

engineering projects secured since 2000, resulting on increase

Group recorded a turnaver of approximaiely HK$38 million for 2002, while the

value of the contracts on hand amounied to approximaiely HK$ 10 million.

Turnover of this specialised consiruction contracting business segment was significantly

generated from Hong Kong.

Enful Group had made various atiempts in exploring various construction-related
businesses, such cs environmenial construction materials and projects, o reduce its
reliance on its door business. Major acoustic plaster projecis completed during the
year included West Roil Yuen long and long Ping Stotions. Apart from focusing on
its targeted market, the Enful Group also expanded ifs market coveroge by establishing

sales networks in Beijing, Shanghai, Shenzhen and Guangzhou.

Polycrown Engineering (Holdings) limited and its subsidiaries [“Polycrown Group”)

Polycrown Group recorded a fotal turnover of approximately HK$139 million in

2002, on increase of 50% as compared to HK$93 milfion of last year. The value of

the contracts on hand amounted to approximately HK$75 million,
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Polycrown Group derived 12% and 88% of its turnover from the PRC and Hong
Kong respectively and whilst there was an increase in tumover, it was sfill unable to
revert to profitability for 2002. Iis net loss for 2002 was approximately the same as
that of the previous year. In order to achieve profitability, Polycrown Group will have
to cut down its high operating cosis fo increase ifs profit margin and put a firm grip

on managerial control af operafional level.

Polycrown Group had progressively completed most of its electricel and mechanical
projects in Hong Kong and China. Currently, major projects on hand include Kwali
Chung Container Terminal No. 9, the Mei Foo station of the KCRC West Rail, and
Chongging Times Square, Due to the persistent stagnant market condition in Hong
Kong, it is expected that the profit margin provided by tendered projects will be
lower than before. Atthough the mancgement of Polycrown Group will pursue stingent
cost conirol measures and accelerate the collection of accounts receivable to ensure

stable operating cashflow, the markets in which Polycrown Group compeies will

remain competitive and challenging in year 2003

In respect of environmental protection projects, projects granied in 2002 started to
generate refurns. Polycrown Group received orders for its solar electric power lighting
systems from both the Hong Kong government and the private sector, and its heat
pumping sysiems were adopted by several construction projecis in China. The

Polycrown Group has therefore, successfully diversified info the market of China.

Condo Group Limited and its subsidiaries {"Condo Group”)

Condo Group recorded ¢ total turnover of approximately HK$73 million in 2002, a
decline of approximately 47% as compared to HK$139 million of last year. The

value of the contracts on hand amounted to approximatety HK$ 112 million.

Condo Group derived 85% and 15% of its turnover from the PRC and Hong Kong
respectively and was unable to report profit for 2002. As a result, the Group had
token a critical review on Condo Group's mancgement problem, which aifributed to

Condo Group’s poor performance in 2002.
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Business Review (cont'd)

2)

(3

Specialised Construction Contracting {cont'd)

During the year, Condo Group focused on consolidation and debt restructuring
Going into 2003, certain member companies of Condo Group had begun to undergo
proposed voluntary debt restructurings, the completion of which will be subject 1o @
number of factors and approvals. As a result, the Hong Kong curtain wall ond
window instcllation operations in 2002 were affected. In China, the Beijing Embassy
House had been completed and the revenues generated were cble to confribute fo
Condo Group's turnover. By better control on the collection of accounts receivable
and streamlining administrative structure, the loss in 2002 waos reduced, when

compared fo the loss of the previous year.

Following the completion of the roof clodding work for Shanghai Science Land in
2001, Shanghai Jin Qico Condo Decoration Engineering Co., lid. will follow uvp

with other projects supervised by the Shanghai Municipal Government.

Going forward into 2003, Condo Group will try to complete the aforementioned
resiructurings and provide betier managericl control of operating subsidiary level in
order to further expand its operctions and to consolidate its position in the PRC
curtain wall and window insiallation businesses. These changes should bode well
for Condo Group io take advantage of the business opportunities arising from the
Beijing Olympics 2008 and the Shanghai World Expo 2010.

Property Development and Management

ONFEM Tower, 29 Wyndham Street, Ceniral

The average occupancy rate of ONFEM Tower stoyed over 91% in 2002, and the
rental income and the quality of tenants remained satisfactory. It contributed rental
income of approximately HK$10 million for the Group. Tenants included international
and multinational conglomerates with their respeciive branch offices in Hong Kong.
In view of the sluggish Hong Kong economy, ihe forthcoming large supply in
commercial spaces and weak demand in commercial property market in Central, the
Group hod refained an international property management company in good repute
during the year to provide better professionol building management services and to
effective measures to improve leasing and property management in order fo

enhance the value of the ONFEM Tower.

adopt
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Business Review (cont'd)

(3

Property Development and Manogement (cont'd}

Haitian Garden, Zhuhai, China

In order fo better control this development project, the Group introduced a project
manager accountability scheme for the Zhuhai Haitian Garden project by appointing
o construction consuliant specialist from Hong Kong as o member of the senior
management who would be responsible for improving the overall management of

this development project.

The substructure works for Haitian Garden had been completed, and the application
for final inspection of the said works by local authorities is now in progress. Ugon
completion of such inspection, the Group will proceed with the superstructure

construction works.

After o period of adjustments, the property market in Zhuhai appears to be more
stable. With the strengthening of cooperation among Pearl River delfe region, Hong
Kong and Macau, the prospect of Hong Kong-Macau-Zhuhai bridge, and the
geogrophical location and natural environment of Zhuhai, the Group is cautious
about the future prospect of the Haitian Garden, which is for higher end residential

and commercial market.

The property marker in Zhuhai remains ¢ difficult ene, with no shortage of supply of,
and weak local demand for, higher end residential and commercial properties and
an inherent reliance on outside investors’ fluctuating demand, and the ability of the
Group fo earn a refurn for ifs shareholders in this project will require o very disciplined

cpproach on all aspects of the development.

Phose | of Haition Garden is expected fo be completed in September 2004,
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Business Review (cont'd)
(4] Infrastructure Investment

Greater Beijing Region Expressways Limited (*GBRE”]

A winding-up order was issued by the High Court of Hong Kong ogainst Greater
Beijing First Expresswoys Limited {“GBFE"), o whelly-owned subsidiary of GBRE on
12 june 2000. According fo the announcement published by the liquidators of
GBFE on 19 December 2002, it was cnnounced that GBFE and Smart Waich
Assets Limited had enfered inlo a sale and purchase agreement in relction fo 4 ioll
roads projects in Beijing on 16 December 2002, Pursuant to which, GBFE would
sell its inierests to Smart Waich Assets Limited for a consideration of approximaiely
HK$1,560 million. The transaction was approved by the Eastern Caribbean Supreme

Court, The Group will make every endeavor 1o ensure that its inferest is protecied.

Prospects

Whilst the Group is anticipating a brighter future, it is worth meniioning thai each of Jaeger
Group, Enful Group, Condo Group and Polycrown Group is engaged in businesses which
have censiderable competition. Events of the past year have enabled us fo formulate a more
coutious and disciplined focus on the principal businesses of the Group. Going forward,
notwithstanding thet the enhanced corporate governance ond cost control measures s
mentioned above will better position the Group to compete, the cbility to expand market
shares with reasonable refurns will continue to be o baloncing oci. The recent outbreak of
the Severe Acute Respiratory Syndrome in China, Hong Kong and other Asian couniries will
have o severe adverse impact on regional economies. In summary, year 2003 will likely be
chollenging and the management will sirive to work diligently and prudently in enhancing

shareholder value of the Group.

Liquidity and Financial Resources

The Group's financicl position remains healthy. As at 31 December 2002, its gearing rotio,
representing o ratio of total borrowings io tofal assefs, was mainioined al 14.3% (2001;
17.5%). lis cash and bank deposits {including pledged deposits], in total, amounted to
approximately HK$312 million as at 31 December 2002 {2001: HK$412 million).
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Liquidity and Financial Resources (cont'd)

The Group obtained its source of fund through various means in order to maintcin @
balance between cost and risk. Apart from the fund generated from normal operations and
, the Group also obiained its source of fund from bonk borrowings

million as at 31 December 2002 {2001: HK$206

the cash and bank deposits
amounted to approximately HK$131

million).

As at 31 December 2002, the bank barrowings denominated in Renminbi {"RAMB”) were
approximately RMB39 million {2007
denominated in US dollars {"US$") (2007
denominated in Hong Kong dollars. Except a RMB29 million bank loan, all the Group's

RMB63 million] and no bank barrowings are

- US$S5 million). The remaining bolances were

bank borrowings are on a floating rate dasis.

Capital commiiments of the Group are partly financed by bank borrowings.

Financial Risk and Management

The Group's strategies towards financial risk management include diversification of funding
sources, extension of credit period and dispersal of maturity dates. For the year ended 31
December 2002, finance costs decreased to approximately HK$8 million from approximately

HK$Q million in 2001.

The total borrowings of the Group as at 31 December 2002 amounted to approximately
HK$134 million {2001 approximately HK$208 million]. The borrowings were repayable

as foliows:

ZEE-F ZEZE-F

2002 2001

FET FHET

HK$'000 HK$'000

Within one year 134,364 204,631

In the second year 58 193

In the third to fifth years — 758
After the fifth vear — 2,423
134,422 208,005
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Exposure to Fluctuation in Exchange Rates

Most of the transactions of the Group were denominated in Hong Kong dollars, RMB and
US$. Given that the exchange rate of Hong Kong dollar agoinst RMB hes been and will
likely remain stable, no hedging or other clternative measures have been implemented by
the Group. As at 31 December 2002, the Group had no significant exposure under foreign

exchange contracts, inferest ar currency swaps or other financial derivatives.

Group Assets Charging

As af 31 December 2002, the Group pledged certain investment properiies and land and
buildings with on aggregate carrying omount of approximotely HK$206 million (2001:
HK$237 million) as collateral for the Group's banking facilities. Besides, fixed depasits
amounted to approximately HK$ 102 million (2001: HK$ 133 million] have been pledged
by the Group as security for general banking facilities and for issuance of performance

bonds. Certain of the Group’s inventories were held under trust receipi loan orrangements.

Contingent Liabilities

At 31 December 2002, there were conlingent liabilifies in respect of the following:

{a] The Group provided guarantees o employers of consiruction coniracts in respect of
obligations arising from the associated construction conlracts omounting fo

approximately HK$16 mitlion {2001: HK$93 million).

(b} The Company provided corporate guaraniees io various banks in respect of banking
facilities extended 1o cerlain subsidiories amounting 1o approximaiely HK$ 107 million
{2001: HK$255 million). As ot 31 December 2002, the Compony had o total
provision of approximately HK$97 million (2001: HK$98 million] in respect of such

corporate guarantees in the Company’s occounts.
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Contingent Liabilities {cont'd)

[c]  The Group has undertaken and performed electrical and mechanical engineering
work for various customers in Hang Kong and the PRC. In respect of such projects,
the Group has fax obligations which may result in potential additional charges. No
provision has been made on the potential additional charges by the Group since the
amount of additional charges, if any, cannot be reliobly determined. The Direciors
are of the opinion thai this matwer will not have any significant financial impact to
the Group.

[d)  The Group has certain outsianding litigarions with claims made by third parties of
approximately HK$12 million (2001: HK$12 million} in aggregate in respect of
certain contract works and no provision has been made by the Group. The Directors
are of the opinion thet this matrer will not have significant financial impact to the
Gioup

Employees

As at 31 December 2002, the Group employed 482 staff {including the directors of the

Company). The iolal remunerations and benefits of the direciors and staff during the yeor

was approximately HK$64 million [2001: HK$71 miflion). The Group adopts a remuneration

1

policy in line with market practice, and remuneration is determined with reference to the

performance and experience of individual employees

By Order of the Board
Wang Xingdong

Managing Disector

Hong Kong, 24 April 2003
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Board of Directors

Mr. GAO Dezhu, aged 63, was appointed as an Executive Director ond the Chaiman
of the Company in June 1998. He is also on Executive Director ond the Chaiman of
Orienial Metals {Holdings) Company timited {'OMC"). M. Gao groduated fiom the
Fushun College of Educction and is o qualified senior economisi in The People's
Republic of China [the "PRC’}. Prior to joining the Company, he was the Deputy
General Manager of The Bank of China. M. Gae has over 40 years of experience

in finoncicl monagement and exiensive experience in operalion adminisiration.

Mr. WANG Xingdong, aged 42, was appointed as an Executive Director and the
Managing Director of the Company in March 2001, sesponsible for the operation of
and stategic planning for the Company. He is also an Executive Director of OMC

and o Non-executive Director of China Merchants China Direct Investments Limited.

Mr. Wang graducied from the Xiamen University in 1982 with o Bachelor of Ars
degree. He then continued his siudies in business management between 1987 and
1989 in the Faculty of Monagement of Business Adminisiration of Long Island University
in New York, U.S.A

Prior fo joining the Company, he hos been o member of senior management of both
U.S.A. and German corporaiions carrying on frading business of metals and mineral
products for many years, Me. Wang has extensive exparience in infemational melals

trading, invesiment sirategies and corporate management.

Mr. YAN Xichuan, oged 56, was appoinied os an Executive Director ond ¢ Deputy
Managing Director of the Company in August 2002. He is responsible for monitoring
the operation and sirotegic planning of the subsidiary groups of the Company, which

are principally engaged in specialised consiruction contracting.

M. Yan wos graducted from the Chongging Architectural University in 1970 and is
a qualified senior engineer. He joined China Siate Construction Engineering
Corporation in 1970 and was transferred to China Overseas Holdings Limited ['COHL'}
in 1984, Mr. Yon has been the General Mancger of China Overseas Civil Engineering
Limited, the Assistant General Manager of the Invesiments Deparmeni of COHL and
the President of Gold Court Property Management Limited and has been responsible
for supervision of civil engineering work, real estaie investment and property

managemeni eic.

Mr. Yan hes been involved in various consfruction projects in the PRC and Hong

Kong and has over 30 years of experience in consiruction ond project management.
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Ms. HE Xiaoli, aged 35, was appointed as an Executive Director of the Company
in Februory 2002, Ms. He is also the General Marager of the Finance Deparment
of the Company. Ms. He graduated from the Economics Department of the North
China Uriversity of Technology with o Bachelor's degree in Accounting and is also @
PRC Senior Accouniani and a member of The Chinese Institte of Cetified Public
Accountants, PRC, Prior to joining the Company, she had been the Head of Business
Division and the Deputy Minister of Accounting Information Division of the Finance
Department of previous Chira Netional Nonferrous Metals Industry Corparation {the
“orevious CNNC”). She has extensive experience in financial menagement of PRC

enlerprises

Ms. TAM Wai Chu, Maria, aged 57, was appoirted as an Independent Non-
execuiive Director of the Company in April 1997. Ms. Tam holds o Bachelor's
degree in Llaw from fhe london University. She has been a practising barrister since
1972, Ms. Tam is currently involved in numerous community services which include
the Deputy of the Narional Peoples Congress of the PRC, member of the Basic Law
Committee of the Hong Kong Special Administrative Region, member of the Bar
Associalion, board member of both of the Hong Kong Airport Authority and the
Urban Renewal Authority and member of the Advisory Commiitee on Corruption of

the Independent Commission Against Corruption.

Mr. LAM Chun, Daniel, aged 57, was appointed os an Independent Non-executive
Director of the Company in May 1997. He is the Direcior of the Property Division of
Kowloon-Canton Railway Corporation. He is an Authorized Person under the Buildings
Ordincace and o Registered Professional Surveyor. Mr. tam has over 30 years of
experience in the surveying profession. He is a fellow member of the Royal Institution
of Chartered Surveyors and the Chartered Institute of Arhitrators, He is a fellow
member and the Past President (1986-1987} of the Hong Kong Insiitute of Sunvevors,
and ¢ fellow member and the Past Chairman (1997-2000} of the Hong Kong
Institute of Arbiirators. Mr. Lam was a member of the Hong Kong Housing Authority
and Chairman of its Building Committee, o member of the Hong Kong Surveyors
Regisiration Board and a consultant to the World Bank on the Urban Land Policies
Study for the PRC. He is alsc a Council Member of the Hong Kong Intemationcl
Arbitration Centre. My, lem had worked in the Hongkong Land Group, Architectusal
Services Depariment, Housing Department, Hongkong Bank Group, Sime Darby
Group, China tight & Power Group and was a former Executive Director of Tian An

China Investment Co. itd. and the former Chairman of DCL Consuliants Limited.
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Mr. Selwyn MAR, aged 67, was oppointed as an Independeni Non-executive Director
of the Company in November 2002. Mr. Mar groduated from the london School of
Economics, University of london. He is a Charered Accountant, the Managing
Partner of Charles Mar Fan & Co., Certified Public Accountanis and the Managing
Director of Marfan & Associates Limited. Mr. Mar was the President of the Hong
Kong Sociely of Accountants in 1991, o member of the Appeals Ponel of Securities
& Futures Commission and a member of the Board of Govemors of Chinese
International School. In ihe past 25 years, Mr. Mar had been active in commercial

and indusiric! undertakings. Presenily, he sifs on ihe board of two financial institutions

Mr. LI Shiming, aged 39, was appointed as an Executive Director and a Depuly
Managing Direcior of the Company in September 1998, He joined the pravious
CNNC in 1983, and worked in the No. 4 Meiallurgical Construction Company, the
Infrastruciure Bursau and the Invesiment Deparment, responsible for finance, investment
and infrastruciure. He was the Director 1o the Office of the President of the previous
CNNC in 1995, Mr. Li holds ¢ Master's Degree of Business Administration from the
Murdoch University, Australia. He is a quolified accounioni and economist and has

extensive experience in financial manogement and invesiment strategies.

M L hes been temporarily suspended from duty since 4 February 2002.

Senior Management

Ms. YUEN Wai Man, aged 30, joined the Compony in May 2002 and is the
Financial Coniroller of the Company. Ms. Yuen holds a degree of Bachelor of
Business Adminisiration in Accounting from the Hong Kong University of Science and
Technology and is @ member of the Hong Kong Society of Accountants and the
Association of Chartered Certified Accountanis. Prior fo joining the Company, she
was the qualified accouniont of o company listed on The Growth Enterprise Market
of The Stock Exchonge of Hong Kong Limited [the “Stock Exchange']. Ms. Yuen has

exiensive experience in financial and general monagement.

Mr. XU Minlvo, aged 46, was cppointed as the General Manager of the Compony's
Construction Division in December 2002, responsible for oversesing the operation of

the subsidiaries of the Company.

Mr. Xy groduoted from the Hua Chico University, the PRC in 1982 with o Bachelor
of Science degree and obtained a Master degree in Business Adminisiration from the
Murdoch University, Ausiralia in 1998 .
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Prior fo joining the Company, he has been a member of senior management of construction and
real estate corporations in Hong Kong for many years. Mr. Xu has extensive experience in

building construction, property development and corporate management.

Mr. LIYi, aged 39, was cppointed as the General Manager of the Corporate Finance Division
of the Company in March 2003, responsible for conducting reseaich and assessment of the

Group's investment projects, and assist in making investment strategies of the Company,

Mr. Li was graduated from Central South Institute of Mines and Metallurgy in Changsha, Hunan
Province in 1984 with a Bachelor of Science degree. He joined the previous CNNC in 1990
and has been a Senior Engineer and a Director of the previous CNNC. Prior fo joining the
Company, he has been a member of the senior management of a securities company in Hong

Kong. Mr. Li has extensive experience in invesiment straiegies and planning.

Ms. CHEN XIE Ying, aged 39, joined the Company in April 2003 and is the Intemal Audit
Manager of the Company. Ms. Chen holds a degree of Bachelor of Science in Biclogy from
Zhongshan University in the PRC and is a member of the Association of Charered Certified
Accountants. Prior 1o joining the Company, she has been the head of infemal audit department
and a member of the risk management committee of a financial institution listed on the Stock
Exchange ior many years. Ms. Chen has exiensive experiences in improving infemal control and

risk management.

Mr. NGAI K.M., Philip, aged 41, joined the Company in December 1999. He is the Senior
Manager of the Construction Division of the Company. He was appointed as the General
Manager of Condo Curiain Wall Company limited and Condo Engineering (China) Limited {the
subsidiaries of the Compenyl in January 2003 and is responsible for the operction of Hong
Kong office of Condo Group. Mr. Ngai holds a Bachelor's degree in Engineering from Concordia
University, Carada. He is a member of The Hong Kong Institute of Engineers {Ir MHKIE) and The
Chartered Institution of Building Services Engineers of U.K. (C. Eng, MCIBSE.

Mr. KEUNG Chee Cheong, aged 48, was appointed as a Director of Enful Group in 1993 and
became the Managing Director of Enful Group in 1998, He holds Bachelor's degrees in
Mechenical Engineering and Commerce (Management Science] from the University of Ottowa
ond the University of Windsor, Canada respectively. He has been a member of the Instituie of
Marine Enginesrs {Chartered Engineer| since 1986. Mr. Keung has over 10 years of experience
in management position of the projects for land and propery development in Hong Kong and the
PRC.

Mr. MAK Yun Wo, Simon, aged 53, wes appointed as a Director of Enful Group in 1992 aad
is responsible for the manvfacturing and marketing of fire proof doors, fire rated glazing as well
as decoration and fitout contracting. Mr. Mak has over 20 years of working experience in

marketing, monufacturing and trading businesses in Hong Kong and the PRC.
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Mr. SZETO Wai Hung, Augustine, aged 43, is the Managing Direcior of Jaeger Group, He
holds a Bochelor's degree in Commerce from the University of New South Wales, Australic and
is an associate member of The Institvie of Chartered Accounionts in Australic and o fellow
member of the Hong Kong Society of Accountants. He joined Jaeger in 1993 as the financial
Controller of Jaeger Group Jand became the General Manager of Jasger Group in 1994, He
was further promoted fo the Managing Director of Jaeger Group in 1997. Mr Szeto has over 20
years of experience in Hong Kong and overseas financial, marketing and general management.

Mr. CHAN Wang Kay, aged 55, is the Managing Director and the cofounder of Jaeson Aerosol
Company Limited, o subsidiary of Joeger Group, which was established in 1993, He holds o
Bachelor's degree in Science from the Chinese University of Hong Kong and is an associate
member of the International Aeroso! Association since 1973. He is ¢ professional chemist
specialised in the development, manufacturing end marketing of indusirial and consumer aerosol
producis in Hong Kong and the PRC for over 30 years.

Mr. LEUNG Pok Ching, aged 46, is the Deputy Chaimen and General Manager of Polycrown
Group. He took over the management of Polycrown Group in 1990. M. leung graduaied from
the University of Kennedy-Western, California, USA and obiained o Bachelor's degree in
Engineering. He is an associate of Chartered Insfitution of Building Services Engineer, o member
of American Society of Heating, Refrigerating and Air-conditioning Engineers, a member of Hong
Kong Electrical Contraciors' Association lid. and an Incorporated Engineer of British Engineering
Council {CEl), and is a licensed electrician of Hong Kong (COHO class). M Leung has more
than 28 vears of experience in mechenical and electrical engineering ond has been invelved in
the design, supervision, contracting and management of various engineering projecis in Hong
Kong, Moccu ond ihe PRC.
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NOTICE IS HEREBY GIVEN that the Annucl General Meeting of the Shareholders of ihe
Company wilt be held at The Board Room, 7th Floor, The Dynasty Club, South West Tower,
Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong on Thursday, 29 May 2003 at

10:30 a.m. for the following purposes:

1. To receive and consider the Audited Consolidated Accounts and the Reports of the

Directors and Auditors for the yecr ended 31 December 2002,

2. To re-elect the retiring direciors and to authorize the Directors of the Company to fix
the remuneration of direciors.
3. To fix o maximum aumber of directors af 12 and to authorize the Directors of the

Company to appoint additional directors up o such meximum number.

4, To re-appoint Messrs. PricewaterhouseCoopers as ihe Audiiors for the ensuing year
and to authorize the Directors of the Company to fix their remuneration.
5. As special business, to consider and, if thought fit, pass with or without modifications

the following resclution as an Ordinary Resolution:

“THAT

subject to and conditional upon the Listing Commitiee of The Stock Exchange of
Hong Kong Limited [the “Stock Exchange’] granting listing of, ond permission fo
deal in, the shares in the capiial of the Company to be issued pursuant to the
exercise of options which may be granted under the new share option scheme, o
copy of which is produced to this Meeting and signed by the Chairman of this

Meeting for the purpose of identification {the "New Scheme”,

la)  the rules of the New Scheme be and are hereby approved and adopted and

that the Directors of the Company be and are hereby authorized:

(i) to administer the New Scheme under which the options will be granted
to eligible persons under the New Scheme to subscribe for shares in

the Company;
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fii) to modify and/or amend the rules of the New Scheme from time to
iime provided that such modification and/or amendment is effected in
accordance with the provisions of the New Scheme relating to

modification and/cr amendment;

liii}  to issue and allot from time to time such number of the shares in the
Company as may be required io be issued pursuant to the exercise of
the options under the New Scheme and subject io the Rules Governing

the Listing of Securities on the Stock Exchange {the “listing Rules’];

livl o do all such things and acts os may be necessary or desirable to

implement the New Scheme; and

upon the New Scheme becoming unconditional, the operation of the exisling
share option scheme [the “Exisling Scheme’] of the Company adopted on 30
September 1993 be terminated and that no further options will be granted
under ihe Existing Scheme but in all other respects the provisions of the
Existing Scheme shall remain in force fo the exteni necessary to give effect 1o
the exercise of any oplions granted prior thereto or otherwise as may be
required in accordance with the provisions of the Existing Scheme and options
(it any) granted prior to such termination shall continue ic be volid and

exercisable in accordance with the Existing Scheme.”

. As special business, 1o consider and, if thought fit, pass with or without modifications

the following resolution as an Ordinary Resolution

"THAT

{al

subject to poragraph &lc] below, the exercise by the Directors of the Company
during the Relevant Period [os defined in paragroph 6(d] below) of all the
powers of the Company 1o allot, issue and deal with additional shares in the
capital of the Company and to make or grant offers, cgreements and options
which might require the exercise of such power be and is hereby generally

and unconditionally approved;
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the approval in paragroph 6la) above shall authorize the Directors of the
Company during the Relevant Period to make or grani offers, agreemenis and
options which might require the exercise of such power after the end of the

Relevant Period;

the aggregate nominal amount of share capital allotied or agreed conditionally
or unconditionaily 1o be allotied (wheiher pursuan: 1o an option or otherwisel
by the Direclors of the Company pursuant to the approval in paragraphs 6{al
and 6lb) above, otherwise then pursuant to (i) a Rights Issue [as defined in
paragraph 6(d) below) or fii} the exercise of rights of subscription or conversion
under the terms of any warrants issued by the Company or any securities
which are convertible inio shares of the Company or (i) an issue of shares
under any optior scheme or simitar arrangement for the time being adopted
for the grant or issue io officers and/or employees of the Company and/or
any of its subsidiaries of shares or rights to acquire shares of the Company
or [iv] any scrip dividend or similar arrangement providing for the allotment
of shares in liev of the whole or part of a dividend on shares of the
Company, shall not exceed the aggregate of [aa} 20 per cent. of the total
nomina! amount of the share capital of the Company in issue on the date of
passing this Resolution plus [bb) [if the Directors of the Company are so
authorized by a separate ordinary resolution of the shareholders of the
Company} the aggregate nominal amount of the share capital of the Company
repurchased by the Company subsequent to the passing of such resolution
{up to @ maximum amount equivalent to 10 per cent. of the aggregate
nominal amount of the share capital of the Company in issue on ihe date of
passing ihis Resolution} and the said approval fo the Directors of the Company

in paragraphs 6{a) and 6[b) above shall be limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until

whichever is the earliest of:

(i) the conclusion of the next Annual General Meeting of the Company;
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(it} ihe expiration of ihe period within which the nexi Annuat Genercl

Meeting of the Company is required by low to be held; or

liii}  the revocation or variation of the authority given under this Resolution

by ordinary resolution of the shareholders in general meeting; and

"Rights Issue” means an offer of shares or other securities open for a period
fixed by the Directors of the Company to the shareholders on the register on
a fixed record date in proporiion fo their shareholdings as at that dote
[subject to such exclusions or other arrangements as the Direclors of the
Company moy deem necessary or expedient in relation io fractional
entillements or having regard 1o any resirictions or obligations under the laws

of ony recognized regulatory body or any stock exchange).”

7. As special business, to consider and, if thought fit, pass with or without medifications

the following resolution as an Ordinary Resolution:

‘THAT

{al

(b

subject 1o poragraph 7(c} below, the exercise by the Direciors of the Company
during the Relevant Period [as defined in poragraph 7[d] below) of oll the
powers of the Company io repurchase its own shares {including redeemable
shares) on the Stock Exchange or any other stock exchange on which the
securities of the Company moy be listed and recognized by the Securities
and Futures Commission in Hong Kong and the Stock Exchange for this
purpose, subject 1o and in occordance with oll applicable faws and/or the
requirements of the Listing Rules or the listing rules of any other stock exchange
as amended from fime to time, be and is hereby generally and unconditionally

approved;

the approval in paragioph 7(al cbove shall outhorize the Directors of the
Company during the Relevent Period to procure the Company to repurchase

its own shares af a price determined by the Directors of the Company;
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(el the aggregate nominal amount of share capitel repurchased by the Company
pursuant fo paragraph 7laf above shall not exceed 10 per cent. of the fotal
nominal amount of the share capital of the Company in issue on the date of
the passing of this Resolution and the said approval ta the Directors of the

Company in paragraphs 7{a} and 7(b) above shall be limited accordingly;
(d) for the purpose of this Resolution:

"Relevant Period” means the period from the passing of this Resolution until

whichever is the earliest of:

(i) the conclusion of the next Annual General Meefing of the Company;

[} the expiration of the period within which the next Annual Genercl

Meeting of the Company is required by low to be held; or

lii)  the revocation or variction of the authority given under this Resolution

by ordinary resolution of the shoreholders in general meeting.”

As special business, to consider and, if thought fit, pass with or without modifications

the following resolution as an Ordinary Resolution:

"THAT conditional upon Resolution No. 7 above being passed, the aggregate nominal
amount of the number of shares in the capital of the Company which are repurchased
by the Company under the authority granted to the Directors of the Company as
mentioned in Resolution No. 7 above shall be added 1o the aggregate nominal
amount of share capital that may be allotied by the Directors of the Company pursuant
to Resolution No. & above, provided that the amount of share capital repurchased by
the Company shall not exceed 10 per cent. of the total nominal amount of the share

capital of the Company in issue on the date of passing this Resolution.”
p pany p g
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To transact any other business.

By order of the Board
Wang Xingdong

Moanaging Director

Hong Kong, 24 April 2003

Notes:

A member entitled 1o attend and vote at the Meeting is entitled to appoint one or more
proxies to afttend and, on a poll, voie on his/her behall. A proxy need not be o
member of the Company.

To be valid, o form of proxy ond the power of artorney or other authority, if any, under
which it is signed or a notarially certified copy of such power of attorey or authority,
must be deposited af the Company’s principal place of business in Hong Kong at 18th
Floor, China Minmetals Tower, 79 Chatham Road South, Tsimshatsui, Kowloon, Hong
Kong not less than 48 hours before the time appointed for holding the Meeting or
adjourned Meeiing

The Register of Members will be closed from Friday, 23 May 2003 to Thursday, 29
May 2003, both days inclusive, during which period no transfer of shares will be
effecied. In order 1o qualify for atiending the Meeling convened by the above, oll share
certificates with completed transfer forms either overleafl or separately, must be lodged
with the Company’s Hong Kong Branch Registrers, Computershare Hong Kong Investor
Services limited at Rooms 1901-5, 19th Floor, Hopewell Centre, 183 Queen's Road
Ecst, Hong Kong not later than 4:00 p.m. on Thursday, 22 May 2003.
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The Board of Directors (the "Direciors”] would like to submit their annual report together with

the audited accounts for the vear ended 31 December 2002.

Principal activities and geographical analysis of operations
The principal activity of the Company is invesiment holding. The principal activities and

other particulars of the subsidiaries are set out in Note 13 to the accounts.

An analysis of the Group's performance for the year by business and geographica! segments

is set out in Note 3 to the accounts

Results and appropriations
The resulis of the Group for the yecr are sef out in the consolidated profit and loss account

on page 53

The Directors do not recommend the payment of dividend for the year ended 31 December

2002 (2001 Nil).

Fixed assets
Movements in fixed assets of the Group during the year are set out in Note 12 o the

accounts,

Share capital

Defails of the Company’s share capital are set out in Note 26 to the cecounts,

Reserves
Movements in reserves of the Group and the Company during the year are sef out in Note

27 to the accounts.




: CES

IS8 ONFEM Holdings Limited| 33

==
AEEFEARBEARESSAHEZETEETLOT ¢
mEE
FxH
MAaMN (R=—FF=-—FNA=-FEZET)
87
ANB(RZFF—F-_RA=—++HEZT)
BMEIK (BT
w OB (BUHEHT)
KRR (BUIHT

RIEE-F+ - BFABEZFE)

BEBEACT ZRAMBASE
BMEREBERER

102% - MBEMNEERS
ERERUBEEREE-

BERARBZATNARNEEATE  HELEEER
EREABEBUFBEEIBREFT -

BEEC2RBEN

PR SR D A s (B
DA AR —FENERAEATTUE LTE
HEE (—REERERN ZRERRBEH -

Directors

The Directors who held office during the year and up io the date of this repori were:

Geo Dezhy

Wang Xingdong

Yen Xichuan {appointed on 2 August 2002)

i Shiming

He Xiaoli fappointed on 27 February 2002

Tam Wai Chu, Maria {Independent Non-executive)
Lom Chun, Daniel {independent Non-executivel

Sehwyn Mar (Independent Non-executive, appointed on 5 November 2002)

Mr. Yan Xichuan ond M. Selwyn Mar retire from office in accordance with Article 102 of
the Company's Bye-taws and, being eligible, offer themselves for re-election.
Mr. Lam Chun, Daniel retires from office in accordance with Aricle 111(A} of the Company's

Bye-laws and, being eligible, offers himself for re-eleciion.

Directors’ service contracts

No Director proposed for re-election at the forthcoming annual generol meeiing has on
unexpired service contract which is not determinoble by the Company and any of its
subsidiaries within one year without payment of compensation, other than normal staiutory

obligations.
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BE2ESREREEES2ER Directors’ interests in securities and rights to acquire securities
EE-F T ZR=+T—H AAFZEBHIT  As of 31 December 2002, the interests of the Directors or the chief executive of the
B %@ﬁzn{‘ RENEEAAEEEE (REF (BEE  Company in any equity or debt securities of the Company or any of its associated corporations
FI(T R BRERGMOI]) 2EHR) ZEMARAZKME  (within the meaning of the Securities (Disclosure of Interests) Ordinance {"SDI Ordinance”]}
* A RBRBEESGEOE28IEREEAE  which are required to be noiified 1o the Compeny and The Stock Exchange of Hong Kong
FIREEBRS RS AERDE ([BZAMI) 28 Llimited {the “Stock Exchange”) pursuant io section 28 of ihe SDI Ordinance [including
?E*E#&;E%Eﬁz PIEIEKHT R E —BBIDIR  interests which they are desmed or iaken to have under section 31 of the SDI Ordinance or
EHER ZHER) B BEHBEBIEFIE209  Port | of the Schedule 1o the SDI Ordinance] or which are required, pursuant fo section 29
SRR IERI AL BT KBB LD AFIE o the SD! Ordinance, to be entered in the regisier referred fo therein or are required,
BEZSWEETREAHAERLBREARM  pursuant o the Model Code for Securities Transactions by Directors of Listed Companies, to

be notified to the Company and the Stock Exchange were as follows:
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Name of director Nature of interest Number of ordinary shares held
fa] N BB & A

He Xiaoli Personal 20,000

MEXHEEEI) AR ZERRITHBRAE  Sove os disclosed above, none of the Direciors or the chief executive of the Company or
EEZHRBRASERTRRINEEMEEEZE 2T ony of their associotes had inferest in any equity or debi securiiies of the Company or any
AR A N EEESF T E B - of ifs associated corporations.

FREERN ARAZEBERTHREARNBEE ZEM®  During the year, none of the Directors or the chief executive of the Company nor their
LARBIHRZ FRBBEIRRNITEEMBERNIARE  spouses or children under 18 vears of age was granied or had exercised any right to
TRFRETAEER 2 EARALERHES o subscribe for any equity or debt securities of the Company or any of its associated

corporations.

URRES  ERE - AREEN Convertible securities, options, warrants or
FOER similar rights
ERAR_FEFT A=+ —BAEJEEEHER  The Company had no ouistanding opticns, convertible securities, warrants or other similar

TTECERE  TARES  RREFHEMBAL  rights os at 31 December 2002.
R o

EAWEBLEXITETABRERATEMRES - There was no repurchase or exercise of opfions and convertible securities during the year
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BEEARAREAZTERR Substantial inferests in the share capital of the Company
RIFEF_F+-_A=+—RB  BEXLRZEEE Ao 31 December 2002, according to the register required ‘o be kept by the Company
EESENFIC(DEBEMRE ZBLMATEE  under section 16{1) of the SDI Ordinance, the Company was notified that the following
B OADFELAE THREFEIORHIA ARG shareholders were interested in 10% or more of the issued share capifal of the Company:

ZEBEITRAEL
EEBRITRG
FiEREEA B ZEDL
BREEHE B 5% Number of Percentage of
Name of shareholder Note shares held total issued shares
REREEEBIES"
State Nonferrous Metals Industry Administration * 1 416,009,828 53.87%
China Nonferrous Metals Holdings {Cook Islands) Limited 1 416,009,928 53.87%
TEECEE(EE)EEER
~E(RFRABER(EE) ]
China Nonferrous Metals Group (Hong Kong) Limited {("CNMG"} * 2 416,009,928 53.87%
Haka International Limited ("Haka”) 383,188,208 49.62%
B sE - Noles:
* HBREE2EIHE - * Please refer to the Note on page 2
1. REREERED  ZERFHEREF A HkolF S | By virtue of the SDI Ordinance, these companies are deemed to be interested in the
2383,188 208 H KBEFHEARC(ER)BEH 383,188,208 shares held by Hoke and 32,821,720 shares held by CNMG.
32,821,720 MR 2 HE2E -
2. BAFEAE32,.821, 7200588105 - mEH & (FiH) 2 In addition to 32,821,720 shares held by itself, CNMG is deemed to be interested in
MR AES BHaka?F 52 383,188 2085 = the 383,188,208 shares held by Haka.
HERE o
EEzEER Directors’ interests in contracts

ARE - HEAZERLFIMESEZMEBLRRRN  No contrect of significance to which the Company, any of iis holding companies, or any of
AEERFHEBNFRAEEEM  BEFTIEARRQR their subsidiaries was a party, in which a director of the Company had ¢ material interest,
RBEEAXE MARBREBREPRBEBEEATF  subsisied of the end of the year or of any time during the yeor.

BZEMAEL -

BEESY Management contracts

BMAAEFRESORERAHETEEE (BH) ZBEX  Save os disclosed in the connecled iransactions with CNMG on page 50 and Note 33(a)
SRBUVI2AMEIIAREBIN - "NEEANMETT  onpoge 112, no contract for management and administration of the whole or any substantial
UEFEEQNAGEAEM2BREMEABMLES  port of any business of the Group was entered into or existed during the yeor.

ZEEBRITRAER -
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TEEFRHER
FEFFREREN AT RFEEAESEHERER

Major customers and suppliers

The information in respect of the Group's sales and purchases affributable io the major

REHE2EHWOT customers and suppliers during the year is as follows:
| 154 G M am gt 2 | ) He
! Percentage o the Group's total |
| i P
l Purchases
| |
|
BREFP The largest customer 1% 14%
BERAREF Five largest customers
BT {5 4B 28 in aggregate 37% 43%
SEAHER The largest supplier 2% 6%
EAAHERS Five largest suppliers
Fir ik 42 58 in aggregate 7% 12%

REAFEEAER SEFXHBEAEEREXD
FEEEFE ETRA(TETRED))RALTRE (BHE
ERMAMEEBEARQFRARSUA L)  19EESF L
EEFRHBEA I EMER -

R -LEHLEEERLQT LHESF
RERAEAHBRANFEENREEE - B
REEMART L EHES

O

Ny

3
EEETHEREREBDPZIEME L FFEY
AET158 ©

B

EFHMBEHRE
FEENEEAEVRFE2EEREERA @G
BEHNREIOH -

At no time during the year, have the Direciors, their associates {as defined in the Rules
Governing the Listing of Securiiies on the Stock Exchange {"Listing Rules”}} or any shareholders
of the Company (which to the knowledge of the Directors owns more than 5% of the

Company's share capital] had any interests in the above customers and suppliers.

Purchase, sale or redemption of the Company’s listed securities
Neither the Company nor any of its subsidiaries hove purchased, sold or redeemed cny of

the Company's listed securities during the year

Properties
Particulars of the major properties held for investment and property under development of

the Group are shown on page 115,

Five year financial summary
A summary of the resulis and of the assets and liabilities of the Group for the last five

financial vears is set out on page 116.



NFEM Holdings Limited| 37

BRETE

AT ZBRETE (TERESED DEREBEX A
NZFNAZTRABBIRBRES  LEZAH
BEERAMIOF - HMBREABZENZEHS
ER2EZ(AAEAZRTESFRES) HFARE
ZIKIEHE REB -
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ZHHME ARABBEANSBENTZREAFTAE L
RE-BRER  UEMBFHERETERRKRIERS
AR B ZER -

RIFBE-F+-A=+—8 - ERE MR
B SR 1 7 R 5T 0 2 P AR

Share option scheme

The share option scheme of the Company (ihe “Share Option Scheme’} was odopted
pursuant io a resolution passed on 30 September 1993 and will remain in force for 10
years from that daie. The purpose of adopting the Share Opiion Scheme is to provide
incentive io the eligible participants, being the executive directors ond employees of the

Group, 1o contribute further to the success of the Group.

The moximum number of shares of the Company in respect of which share options may be
granted (fogether with the number of shares issued pursuant to share opfions exercised and
number of shares in respect of which share opiions remain outstanding| under the Share
Option Scheme, shall not, when aggregale with any shares subject 1o any other scheme,
exceed 10% of the issued share capital of the Company from time fo time, excluding the
number of shares issued and cllotted pursuant to the Share Option Scheme. The maximum
entilement of each pariicipont under the Share Opiion Scheme is 25% of the aggregate
number of alf shares of the Company for the fime being issued and issuable under the Share

Option Scheme.

The offer of @ grant of share options may be accepted within 28 days from the date of the
offer, upon poyment of HK$10 by way of consideration for the grant of the offer The
exercise period of the share options granted is io be defermined by the Direcrors of the
Company, and shall not exceed 4 years commencing after the date of accepiance of the
grant of the shecre options and expiring on the last day of the 4-year period and

notwithstanding that the peiiod of the Share Option Scheme may have expired.

The subscripiion price of the share options shall be determined by the Direciors of the
Company, being not less than the higher of {ij 80% of the average of the closing price of
the shares of the Company on the Stock Exchange for the five trading days immediately
preceding the date of the offer of the share options and (ii} the nominal value of the shares

of the Company.

In view of the new requirements of Chapter 17 of the Listing Rules which came into effect
on 1 September 2001, a resolution will be proposed ¢! the forthcoming annual general
meefing to adopt a new share option scheme ond to terminate the operotion of the existing

Share Option Scheme.

As ot 31 December 2002, there are no ouisianding share options granied under the Share

Option Scheme.
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Pre-emptive rights
There is no provision for pre-emptive rights under the Company’s Bye-Laws or the law in

Bermuda.

Code of best practice

The Company has complied with the Code of Best Practice as sef out in Appendix 14 of the
Listing Rules throughout the year ended 31 December 2002 except that the independent
Non-executive Directors of the Company are not appointed for a specific ierm as they ore
ion ond re-eleciion ai the annual general meeting of the

subject to refirement by rofat

Compony in accordance with the Company's Bye-laws.

Audit committee

The members of the audit commiitee of the Company currently include three Independent
Non-executive Direciors namely, Mr. Selwyn Mar, Ms. Tam Wai Chu, Maria and Mr. lam
Chun, Daniel.

Auditors

KPMG were appointed as auditors of the Company at the 2000 annual general meeting.
Arthur Andersen & Co. ("AA") were appoinied as auditors of the Company on 19 March
2007 1o fill the vacancy caused arising from the resignation of KPMG as audiiors of the
the combination of proctices of

Company on the same daie. Following

PricewaterhouseCoopers ("PwC"| ard AA on T July 2002, PwC were appointed to fill the
casual vacancy arising from the resignation of AA as the auditors of the Company with

effect from 11 October 2002.

The accounts have beer audited by PwC who wil retire ot the forthcoming annual genera!

meeting and, being eligible, offer themselves for re-appointment.
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Connected transactions

Non-wholly owned subsidiaries

Background

i

{ii)

Condo Group

The Company holds o 52% beneficial interesi in each of Condo Curiain Wall
Compeny Limited ("CCW"| and Condo Engineering {China) Limited {"CEC"] while
each of Messis. Yu Llap On, Stephen, Ng Tze Kwan (“Mr. Ng") and Cheung Sui
Keung {"Mr. Cheung’] [collectively, "“Condo MSs") holds a 16% beneficiol inferes! in
sach of CCW ond CEC. Shanghai Jin Qico Condo Decorction Engineering Co.,
ld (EELBHHNEHRTEFSRELE) |"in Qioo Condo’) is owned as to 90.39%
by CEC, and 9.61% by Shanghai Huayuon Aite Curtain Wall Engineering Company
limited (HBEREHERIEER LR {"Huayuan"). The Condo MSs are directors
of CCW and CEC while Mr. Ng and Mr. Cheung are also directors of Jin Qiao
Condo. Mr. Cheung tendered his resignaiion as a director of Jin Qiao Condo which

will take effect upon regisiration with the relevant PRC authorities.

Each of the Condo MSs has executed various deeds of counterindemnity in fovour
of the Company io indemnify 16% of the losses arising out of any guarontees or
securities provided by the Company in securing facilities granted 1o CCW, CEC, in
Qico Condo and any other companies under the Condo Group [as defined in such
deeds of counterindemnity) and 16% of the indebiedness due to the Company from
CCW, CEC, Jin Qico Condo and any other companies under the Condo Group.

Enful Group

The Company holds o 52% beneficial interest in Enful Engineering Limited {"EEL"}
while the remaining 48% beneficial interest in EEL is held by Sinowise Development
Limited ("Sinowise"] which is in turn beneficiclly owned os to 22% by Mr. Keung
Chee Cheong {"Mr. Keung"}, 22% by Mr. Mak Yun Wo, Simon ("Mr. Mak”], 206% by
Woo King Kwong ["Mr. Woo"} and 30% by Mr. Kong Chi Yeung {“Mr. Kong'}
{collectively, "Enful MSs"}. The effeciive interest in EEL held by each of Mr. Keung,
M. Mak, Mr. Woo and Mr. Kong are thus 10.56%, 10.56%, 12.48% aond 14.40%

respectively. Mr. Keung and Mr. Mck are also directors of EEL.
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Connected transactions (cont'd)

Non-wholly owned subsidiaries (cont'd)

Background {cont'd)

(i)

[iii]

{iv)

Enfui Group [cont'd)

Each of Sinowise and the Enful MSs has executed various deeds of counter-indemnity
in favour of the Company to indemnify 48% of the losses arising out of any guarantess
and securities provided by the Company in securing facilities granted to EEL and
any other companies under the Enful Group |as defined in such deeds of counier-
indemnity) and 48% of the indebtedness due to the Company from EEL and any

other compenies under the Enful Group.

Polycrown Group

The Company holds a 51% beneficial interest in Polycrown Engineering Limited
{"PEL"| while the remaining 49% beneficial interest in PEL is held by Polyrich Profits
limited ["Polyrich”) which is in turn 100% owned by Mr. leung Pok Ching {"Mr.

leung”]. Mr. leung is also a director of PEL.

M. leung has executed a deed of counterindemnity in favour of the Company 1o
indemnify 49% of the losses crising out of any guarantees and securities provided
by the Company in securing faciliiies granted to PEL and any other companies under
the Polycrown Group [as defined in such deed of counterindemnity]. Mr. leung has
executed a deed of counter-indemnity in favour of ONFEM Finance Limited {"OFL"),
a whoily-owned subsidiary of the Company, o indemnify 49% of the indebtedness
due to OFL from PEL and any other companies under the Polycrown Group {as

defined in such ceed of counrer-indemnity).

Zhuhai [Oriental) Blue Horrison Properties Company Limited

Zhuhai (Orienzal) Blue Horrison Properties Company Limited (*ZOBHP'} is owned s
o 80% by ONFEM Company Limited {"OCL"), a wholly-owned subsidiary of the
Compeny, end 20% by Zhchai Shining Metels Group Inc. {“Shining Metals”).
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Connected transactions [cont'd)

Non-wholly owned subsidiaries (cont'd)

Guaraniees and securities provided

As ot 31 December 2002, the Company and its wholly-owned subsidiaries provided the
following securities in fovour of several independent financiol institutions in respect of
banking facilities o the extent of HK$96,315,000 and RMB39,600,000 in aggregote
ions fo CCW, CEC, Jin Qico Condo, EEL, PEl and ZO8HP

for the purpose of financing their general working capital:

granted by such financial institut

(i) corporate guarantees o secure the indebtedness due to such financial institutions for
an amount up to HK$93,300,000 in aggregate:

[il  pledge of cash depasits of approximately HK$85,173,000 in aggregate; and

i} legal charge over ONFEM Tower, 29 Wyndhom Street, Central, Hong Kong, Infand
Lot No. 1005 {the "Propert HK$203,000,000 os af 31

of rentals generated from the Property.

y"} with carrying amount of

December 2002 and assignment

The details of the securities provided by the Company and its wholly-owned subsidiaries in
securing banking facilities granted by independent financial institutions 1o the non-wholly
owned subsidiaries during the vear in financing their general working copital are os

;
follows:

1) On 8 March 2002, Industrial and Commercial Internotionsl Capital Limited {"ICIC"]
HK$7,000,000 to CEC. The Company
executed a corporate guaraniee dated 8 March 2002 1o secure repoyment of the
indebledness due by CEC to ICIC for up to HK$7,000,000 and pledged a cash
deposit of HK$7,000,000 placed with ICIC on 3 April 2002, each in favour of

ICIC as securities for the facility.

granied a banking facility to the extent of
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Connected transactions (cont'd)

Non-wholly owned subsidiaries (cont'd)

Guarantees and securities provided {cont'd)

2

3)

On 25 April 2002, The Hongkong and Shenghai Banking Corporation Limiied
("HSBC") granted a banking facility to the extenr of HK$4,000,000 to CEC and
Ld (A BREEMHTEERLDE) ("Condo

Construction”}, a wholly-owned subsidiary of CCW and o company under the Condo

Condo Construction Engineering Co.,

Group. The Company execuled a corporale guarantee dated 25 April 2002 to
secure repaymen: of the indebiedness due by CEC and Condo Consiruction to
HSBC for up to HK$4,000,000 and pledged a cash deposit of HK$4,000,000
placed with HSBC on 25 April 2002, each in favour of HSBC as securifies for the
facility. As at 31 December 2002, such banking facility had expired and the

securities provided by the Company were released.

On 13 June 2002, ICIC granted a banking facility to the exlent of HK$8,000,000
to EEL. The Company executed o corporate guarantee dated 21 June 2002 to
secure repayment of the indebiedness due by EEL to ICIC for up to HK$8,000,000
and pledged a cash deposit of HK$8,000,000 placed with ICIC on 21 June

2002, each in favour of ICIC as securities for the facility.

On 22 July 2002, Chino Merchants Bank Shenzhen Shangbu Sub-branch {the “tending
of RMB11,000,000 to Jin Qiao Condo
for o term of 1 year. The Company pledged a cash deposit of HK$11,000,000
placed with China Merchants Benk ("CMB”) on 19 July 2002 in favour of CMB

Bank’} granted a loan facility to the e

which issued a siandby letier of credit in favour of the lending Bank for the purpose

of securing the facility granted by the tending Bank to Jin Qiae Condo.
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Connected transactions [cont'd)

Non-wholly owned subsidiaries {cont'd)

Guarantees and securities provided {cont’d)

5 On 15 October 2002, HSBC renewed a banking facility io the extent of
approximately HK$47,925,000 in aggregate o CCW and CEC. Securities provided
by the Company for the facility include: a corporate guarantee doied 21 July 2000
to secure repayment of the indebtedness due by CCW ond CEC 1o HSBC for up to
HK$45,000,000, o charge over cash deposit dated 25 September 2000 of
HK$25,000,000 placed with HSBC, an "oll monies” legal charge over and o
rental ossignment in respect of the Property daied 9 January 2001, each in favour
of HSBC.

6) On 15 October 2002, HSBC renewed a banking facility to the exteni of
HK$28,390,000 1o PEL. Securities provided by the Compony for the facility include:
a corporate guaraniee dated 31 May 2001 o secure repayment of the indebiedness
due by PEL to HSBC for up to HK$28,300,000, o second fixed legal charge over

and ¢ second supplement to the renial assignment in respect of the Property both
dated 3 Ociober 2007, each in favour of HSBC.

7 On 19 November 2002, Hang Seng Bank limited ("HSB") renewed a banking
facility to the exteni of HK$5,000,000 to EEL. The Company executed a corporate
guoraniee on 12 November 2001 o secure repayment of the indebiedness due by
EEL to HSB for up to HK$5,000,000 and pledged iwo cash deposits of
HK$2,000,000 and HK$ 3,000,000 previously ploced with HSB on 15 November
2001 and 5 February 2002 respectively, each in favour of HSB as securities for the
facility.



44| ONFEM Holdings Limited e

BEXS @

FREMB QR (E

BB REBREF ()

8] R-IFEZ_FE+—HF--+8  FYBREIRT
(MRBERDKEXITABREXMEEREE
E28,600,000TARE - BEERER - FFH
FERIET_FT+ AT _ABFERNEE
B2BHESFEHR28,600,000F THEIFFEERE
BEBEXTTEREBEZER WmHEXIE
57200008 ERREHEEIERE —HEEH
ZHER - BEM El28 600,000 T2
20%  HMEEBABEEZHEZNESLLMER -

BRHEEXZEHB WBULEERR R RED
BIRR RELRBAUBRBERSNAHIFEEE
MBARZERERRLAMR LR EEREER-

EMBZX

ALBREEEWMBLAAMBMNTE  £FKM -
IRETHE RERFARFERLF(FREEEETA
) - ZRAMIRMERBEERBEUER—MREEE
EZEFR BT _FT A=+ B ZERBE
#0165 7400008 - AT REZEMB LN
TEEREHTHZENBLATERRBRIRBZF
EHIES,216,000/8 7T » A 2 8 ik R @) 35 A b B
BEHOCO000ET  FERREIER XY
2,248,000/7T - BRAUMEREEE 3,519,000
TAR®E - BEULETEUARSERALTEH
FREMBRARIEBRRZSSREDE - £t
BRZCBHABENREERZAREZEANBLT
Al ERESLBEERTRNZERR -

Connected transactions (cont'd)

Non-wholly owned subsidiaries {cont'd]

Guarantees and securities provided {cont'd)

8! On 22 November 2002, Shenzhen Development Bank (“SD8"} Zhuhal Branch granted
a loan facility to the extert of RMB28,600,000 to ZOBHP for a term of & months.
OCL pledged @ cash deposit of HK$28,600,000 placed with SDB on 22 November
2002 in fovour of SDB Zhuhai Branch for securing the fecility while Shining Mefcls,
for the purpose of securing the same facility, placed HK$5,720,000 with OCL,
representing 20% of the said HKS28,600,000, being the same percentage of the
inferest in ZOBHP held by Shining Metals.

Unless otherwise slated above, none of the Condo MSs, Huayuan, the Enful MSs, Mr,
leung and Shining Metals provided securities according 1o their proportional beneficial

interest in the respective non-wholly owned subsidiaries for the abovementioned facilities.

Lloan advances

As at 31 December 2002, the outsianding belance of the loans advenced by the Company
and its wholly-owned subsidiaries o CEC, Jin Qiao Condo, EEL, Enful Design and Build
limited [being o company urder the Enful Groupl, PEL and ZCBHP 1o finance their general
working copital was approximately HK$ 165,720,000, The interesi earned by the Company
and its wholly-owned subsidiaries on the loan advances 1o non-wholly owned subsidiaries
amounted to approximately HK$8,216,000 for the year. Although there were advances of
approximately HK$960,000 by the Condo MSs to CEC, HK$2,248,000 by Sinowise o
EEL and RMB3,519,000 by Shining Melals to ZOBHP in iheir copacity as minorily
shareholders 1o the relevant non-whoily owned subsidicries of the Company, the cmount of
such loan advances are less than the lcan cmount to be cdvanced by each of them as
determined in accordance with their respective propartionate beneficicl interesi in the non-

wholly owned subsidiaries.
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Connected transactions {cont'd)

Non-wholly owned subsidiaries {cont'd)

Lloan advances {cont'd)

The details of the loans advanced by the Company and its wholly-owned subsidiaries to the
non-wholly owned subsidiaries during the year, which were unsecured and advanced for

the purpose of financing their general working capital, are as follows:

1) On 30 January 2002, OFL made a loan of a principal amount of HK$2,000,000
to EEL, {repayable by 6 monthly equal installments from 1 May 2002 o 1 October
2002} ai an interesi rate of 0.5% over the best lending rote os quoted by HSBC (the
"HKBIR"} per annum.

2} On 31 January 2002, OCL maede o loan of @ principal amount of RMBS5,000,000
o ZOBHP {repayable on 31 January 2003) with interest of the rate of the best
lending rate as quoted by the People’s Bank of China (the “PRCBLR") per annum

31 On 1 March 2002, OCL extended the repeyment daie of o loan of a principal
amount of RMB7,000,000 previously granted to ZOBHP on 23 March 2001 1o 2
March 2003 with interest ot the rate of the PRCBLR per annum.

4] On 1 March 2002, OCL extended the repayment date of a loan of o principal
amount of RMB4,800,000 previously granted 1o ZOBHP on 26 March 2001 to 26
March 2003 with interest at the rate of the PRCBIR per annum.

5) On 1 March 2002, OCL exiended the repayment dote of a loan of a principal
amount of RMB660,000 previously granted to ZOBHP on 24 Apiil 2001 10 19
April 2003 with interest at the rate of the PRCBIR per annum.
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Connected transactions (cont'd)

Non-wholly owned subsidiaries {cont'd)

Loan advances [cont'd)

6]

7)

8]

On 19 June 2002, OFl made o loan of a principal amount of HK$2,420,000 1o
CEC [repayabie by 3 monthly installments on 30 June 2002, 31 July 2002 and 31
August 2002 respeciively) with interest af the rate of the HKBIR per annum. As at 31
December 2002, part of the principal amount of the loan amounting to HK$420,000
was repaid by CEC 1o OFL.

On 11 july 2007, OFL made a loan of ¢ principal amount of HK$7,700,000 fo
PEL (repayable in one lump sum on or before 10 January 2002} with an interest rate
of 0.5% over the HKBIR per annum {the "Original loan"]. On é November 2007,
PEL repcid OFL part of the principal of the Original loan amounting io HK$2,000,000
(the "Repayment’]. On 26 July 2002, OFL advanced a sum of HK$1,400,000 to
PEL out of the Repayment on the same terms as the Original loan and extended the
repayment date of the remaining balance of the Original Loan 1o 31 Ociober 2002.
As ot 31 December 2002, part of the principal of the remaining balance of the
Original loan smounting to HK$1,400,000, together with accrued interest of
approximately HK$25,000 were repaid by PEL to OFL.

On 23 August 2002, OCL made a loan of a principal amount of RMB3,840,000
o ZOBHP {repayable on 18 Sepiember 2003], of which RMB2,040,000 was
drawn down on 23 August 2002 cnd RMB1,800,00 was drown down on 18
September 2002, with interest at the rate of the PRCBIR per annum. Shining Metals
also made a loan of a principal amount of RMBOS0,000 to ZOBHP. The aforesaid
loans made by OCL and Shining Metals were in proportion fo their respeciive

interests in ZOBHP.
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Connected transactions (cont'd)

Non-wholly owned subsidiaries {cont'd)

loan advances {cont'd)

9) On 18 September 2002, OCL made o loon of o principal amount of approximately
RMB7,838,000 to ZOBHP (repayable on 18 Sepiember 2003 with interest of the
rate of PRCBIR per ennum. Shining Metals also made a foan of a principc! amount
of approximately RMB1,959,000 to ZOBHP. The aforesoid loans made by OCL

ond Shining Metals were in proportion io their respective inferesis in ZOBHP.

10 On 25 October 2002, the Company made o loan of a principal amount of
US$760,000 to Jin Qico Condo {repayable at the expiry of a term of 3 months
from the draw down dafe on 1 November 2002} ot on interest rate of 4.75% per
annum.

11 On 19 November 2002, ihe Compaony made a loan of o principal amount of

RMBS5,000,000 io Jin Qico Condo (repayoble af the expiry of a term of 3 monihs}

ot an inferest rate of 5.31% per annum.

12] On 28 November 2002, OCL made a loan of a principel amount of RMB2,400,000
to ZOBHP (repayable on 28 November 2003] with interest af the rate of the
PRCBLR per annum. Shining Metals also made o loan of o principal amount of
RMB600,000 to ZOBHP. The aforesaid loans made by OCL and Shining Melals

were in proporiion fo their respective interests in ZOBHP.

13} On 24 December 2002, the Company mode o loan of a principal amount of
HK$2,000,000 to EEL diown down on 31 December 2002 (repayable in one lump
sum on of before 30 December 2003) ai an interest rale of 1% over the HKBIR per
annum on the condition that Sinowise would coniribuie the net proceeds arising from

disposing of its londed property to the normal operation of EEL.
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Connected transactions (cont'd)

Non-wholly owned subsidiaries [cont'd)

Loan advances {cont'd)

14)  On 27 December 2002, the Company made a loan of a principal amount of
Us$750,000 to

on inferest rate of 6.25% per annum.

Jin Qiao Condo {repayable at the expiry of a term of @ months) ot

Unless otherwise stated above, none of the Condo M3s, Huayuan, the Enful MSs, Mr.
leung and Shining Metals provided loanis) according to their proportional beneficial interest
in the respective non-wholly owned subsidiaries.

During the period subsequent io the year end but before the date of this report, the
Company and OCL a

subsidiaries to finance iheir general working capital:

also provided the following unsecured loans fo the non-wholly owned

1 On 13 January 2003, OCL made a loan of o principal amount of RMB4,000,000
to ZOBHP (repayable on 15 [anuary 2004} with interest at the rate of the PRCBIR
per annum. Shining Melals also made o loan of o principel omount of RMB1,000,000
10 ZOBHP. The aforesaid loans made by OCL and Shining Metals were in proportion

fo their respective interests in ZOBHP,

2) On 28 January 2003,

HK$2,397,000 to PEL (repayable by 10 monthly installments from 30 April 2003 to
1% over the HKBRL per annum. Mr. Leung
HK$2,303,000 to PEL. The aforesaid

loans made by the Company and Mr. leung were in proportion 1o their respective

the Company made a loan of a principal amount of

30 January 2004] at an interest rafe of

also made a loan of o principa! amount of

interests in PEL.
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Connected transactions [cont'd)

Non-wholly owned subsidiaries (cont'd)

Others
On 15

o}

(o)

April 2002,

a setoff agreement was entered into amongst OCL, Shining Metals, ZOBHP and
Tian He Orien Met Property Co., lid. |"Tian He") whereby the parties agreed ihat,
out of the Reimbursement Amount [as defined in the Company's press announcement
doted 17 April 2002 {the “Announcemeni}), in the sum of RMB25,000,000 payable
by OCL fo Shining Metals on the Due Dale (os defined in the Announcement), OCL
should pay to ZOBHP on the Due Date the sum of RMB7Z,500,000 with the intention
that such payment by OCL 1o ZOBHP should sei off i} the sum of RMB 7,500,000
{being o portion of the Reimbursement Amount} payable by OCl io Shining Metals,
which in turn sei off {ii} the sum of RMB7,500,000 owed by Shining Metals to Tian
He and which in furn set off {iii) the sum of RMB7,500,000 owed by Tian He to
ZOBHP,

o set-off agreement waos entered into amongst OCL, Shining Metals, ZOBHP ond
Zhuhai Xingyuan Industrial ond Trading Development Co., Uid {"Xingyuan"} whereby
the parties agreed that, out of the Reimbursement Amouni in ihe sum of
RMB25,000,000 payable by OCL io Shining Metals on the Due Date. OCL should
pay to ZOBHP on the Due Date the sum of RMB4,625,566.56 with the intention
that such payment by OCL to ZOBHP should set off {i] the sum of RMB4,625,566.56
{being a poriion of the Reimbursement Amount) paycble by OCL to Shining Meials,
which in turn set off [ii} the sum of RMB4,6235,566.56 owed by Shining Metals to
Xingyvan and which in turn sei off (i) the sum of RMB4,352,799.94 owed by
Xingyuan to ZOBHP.

The set-off arrangements contemplated under the above agreemenis tock effect from 31

December 2001.
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Connected transactions [cont'd)

Intermediate holding company

Agreement for provision of administration services

The Company and CNMG entered inio an agreement on 12 May 2000 in respect of the
sharing of administrative cosis for adminisiration services rendered by CNMG for the
period from 1 January 2000 1o 31 December 2002. Based on the amounts esfimated as
specified in the cash flow forecast of CNMG for the year 2000, the maximum amounis to
be paid by the Company were expected to be not more than HK$5,697,500,
HK$6,288,750 and HK$6,933,750 respectively for the years 2000, 2001 and 2002.
The amount shared by the Company for the year was HK$626,000 (2001: HK$2,863,000).

Loan advances

On 16 August 1999, OFL entered info a loon agresment with CNMG under which OFt
made an advance of HK$26,000,000 to CNMG (the “loan”) which was repayable on 29
February 2000 but extended for several times. On 30 November 2001, CNMG made on
the maturity date o repayment of all the inferest accrued to the loan and part of the
principal of the loan amounfing fo HK$2,750,000 to OFL. The daie of repayment of the
remaining balance of the loan amounted 10 HK$23,250,000 {the “Remaining Balance”)
was extended for ¢ further six months at an interest rate of 2.5% over the prime rate per
annum pursuant 1o a supplemental agreement entered inio beiween OFL and CNMG on 30
November 2001, The Remaining Bolance and the accrued inferest thereon were repayable

on 31 May 2002 but remained outstanding as at the date of this report.

During the year, OFL earned interest income of approximately HK$733,000 (2001:
approximately HK$2,451,000) from the Remaining Balance but o full provision was made

on the accrued interesi as at 31 December 2002.

Subsequent events

Details are set out in Note 36 to the accounts.

By Order of the Board
Wang Xingdong
Managing Director

Hong Kong, 24 April 2003
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PricewaterhouseCoopers
22nd Floor Prince’s Building
Central Hong Kong

AUDITORS’ REPORT TO THE SHAREHOLDERS OF
ONFEM HOLDINGS LIMITED

(Incorporated in Bermuda wiih limited fiability)

We have audited the accounts on peges 53 to 114 which have been prepored in accordance

with accounting principles generally accepted in Hong Kong.

Respective responsibilities of directors and auditors

The Company's direclors are responsible for the preparation of accounts which give o true
and fair view. In preporing accounts which give o true ond fair view it is fundomeniol thot
appropriate accounting policies are selected and applied consistently.

It is our responsibility to form an independent opinion, based on our audit, on those

accounts and fo report our opinion 1o you.

Basis of opinion

We conducted our audit in occordance with Stalements of Auditing Standards issued by the
Hong Kong Society of Accouniants. An cudit includes examination, on a test basis, of
evidence relevani to the amounts and disclosures in the accounts. | olso includes an
assessment of the significant estimotes and judgemenis made by the directors in the
preparation of the accounts, and of whether the accounting policies are appropriate to the

circumstances of the Company and the Group, consistently applied and adequaiely disclosed.

We planned and performed our audii so as to obtain alf the information and explanations
which we considered necessary in order fo provide us with sufficient evidence to give
reasonable ossurance as to whether the accounts are free from material misstatement. In
forming our opinion we also evaluated the overall adequacy of the presentaiion of information

in the accounts. We believe that our oudit provides o reasonable basis for our opinion.
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Opinion

In our opinion the accounts give a true ond feir view of the state of offairs of the Company
and of the Group as at 31 December 2002 and of the Group’s loss and cash flows for the
year then ended and have been properly prepared in accordance with the disclosure

requirements of the Hong Kong Companies Ordinance.

PricewaterhouseCoopers

Certified Public Accountants

Hong Kong, 24 April 2003
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BE-FE-FI-AST BURR nded 31 Decenber 2002
‘ #ir 3 A
; - i Note  HK$000 |
- E£: TURNOVER 3 332,168 315,580
HWENRSE Cost of sales (318,831) (297,006}
E F GROSS PROFIT 13,337 18,574
= RN Other revenues 3 8,755 26,881
SHEBR Distribution costs (4,718) {3,837)
TERAX Administrative expenses 33(a) (123,049) [205,717)
EthEERs Other operating expenses (3,835) {1,823)
REMESHEE Loss on revaluation of

avesiment properties 12(d) (27,378) 136,500
HeRHEFEMRZ K Gain on partial waiver of certain payables 8,366 -
BEBHBERS Provision for impairment in valve

of non-trading securilies — (140,047
ERERRAERER Provision for loan 1o intermediate

holding company - (23,803}
RBERBE— Provision for bad and doubtful debt

—IE H 1t FEURBR =X — o sundry debfor — 120,000}

MEZERERBRD Reversal of provision for impairment

in value of deposit on property - 12,000
—RHWB LSR8 WE Gain on liquidation of a subsidiary - 200
REER OPERATING LOSS 4 (128,522) [374,072])
B4 75 A AR Finance cosis 5 (7,703) (8,731)
R B AT S 18 LOSS BEFORE TAXATION (136,225) [382,803)
BIR Taxation o) (363) (13,944
BRAEERBR LOSS AFTER TAXATION (136,588} (396,747
SEBERER Minority interests (266) 23,013
REEWEER LOSS ATTRIBUTABLE TO SHAREHOLDERS ~ (136,854} (373,734}
) Dividends 8 — -
EREREE GBI Basic loss per share [HK cents) % (17.72) (48.40)
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RIZE_#+-F=+-8 . ) As b 31 Decerrlbei?goz
i
EFEBEE Non-current assets
BEEE Fixed assets 12 235,752 278,582
TEEIRE Construction in progress - 20
JEEEHES Non-frading securities 14 16,560 34,619
BEKREEE Deferred tax assets 25 979 —
EUWEER S Retention receivables 19 3,488 —
HitEE Other assets 15 2,326 2,273
259,105 315,494
RBEE Current assets
FE Inventories 16 229,727 247,486
FEWRFEEZW B S R1E Amounts due from fellow subsidiaries 33 80 47
EWLEIREEFTE Amounts due from minority investors 17 1,898 7.376
B REMBIIKIE Trade and other receivables 18 103,212 150,463
BUEREFZzZAEHTITEER Gross amounts due from
customers for contract work 19 13,055 33,877
EEES Trading securities 20 20,643 19,861
[ v Y Pledged deposits 30 101,604 132,598
Be RBITER Cash and bank deposits 21 210,640 279,460
680,859 871,162
FREBEE Current liabilities
EEAEMERAQFKE Amount due to intermediate
holding company 33 3 o]
B LBIEEERE Amounts due fo minority investors 17 13,753 12,204
BSRHEMBEAFE Trade and other payables 22 190,710 221,985
ENEP 2 ITEBE Gross amounts due to customers
for contract work 19 27,347 32,214
FEAT B 1B Taxation payable 34,433 37,523
EHEMR Shortterm borrowings 23 134,364 204,631
400,610 508,563
REBEEEE Net current assets 280,249 362,599
HEERAHREE Total assets less current liabilities 539,354 678,093
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\ Neite . HK$'000 | h 00

BE&FR Financed by:

A& A= Share capital 26 77,218 77,218

& Reserves 27 421,840 558,901

BRRES Shareholders’ funds 499,058 636,119

LPEREESR Minority interests 34,072 36,016

ERB R MG Non-current liabilities

R BB long-term borrowings 24 58 3,374

BN LBIREERE Amounts due fo minority investors 17 2,944 -

== Other liabilities 3,222 2,584

6,224 5958

539,354 678,093

TER AIRANY

Wang Xingdong He Xiaoli

Z EE

Director

Director
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Balance Sheet
EE&RER

RZEZ-_E+-R=Z+-8

As at 31 December 2002

fif et Podoa
Note HK$ 000
ERBEE Non-current assets
REBATIZ®/E Investments in subsidiaries 13 420,225 421,369
HtEE Other assets 15 1,492 1,492
421,717 422,861
RBEE Current assets
EXTFHBRA loans to subsidiaries 34 4,666 —
H b pE MR8 Other receivables 18 7,040 1,046
EEBEF® Pledged deposits 30 56,574 114,168
BERETER Cash and bank deposits 21 168,320 216,540
236,600 331,754
REA S Current liabilities
B 5 REMENFIE Trade and other payables 22 100,257 100,927
AT RH B LFRIE Amount due 1o a feliow subsidiary 33 5 -
100,262 100,927
REBEERE Net current assets 136,338 230,827
REERABAE Total assets less current liabilities 558,055 653,688
BESRRE: Financed by:
A 7R Share capital 26 77,218 77,218
A Reserves 27 480,837 576,470
558,055 653,688
ETERXR B
Woang Xingdong He Xicoli
EE EBE
Director Director




Consolidated Stafement of Changes in Equity
FERTAEZEED R

BE_SF-F+-_A=+-BLEE

S

B2 31 L DYl ONFEM Holdings Limited]s?

For the yeor ended 31 December 2002

TE
2001 |
|
|

HK$ 000

R—B-BzREEREd Total equity as at 1 January 636,119 902,716
EREEEITHEZIEL Deficit on revaluation of non-trading securities (360) —
ERABRARIRESHRER Impairment in value of nontrading securities previously

ZIHEBEFSFRE recorded under investment revaluation reserve — 18,693
BREEIINEATERS Exchange differences arising on translation

FELEvEREZ®H of the accounts of foreign subsidiaries 153 (1,397}
FREBBRVPERAR

pelg Net gains not recognised in the profit and loss account 635,912 1,010,012
FREER Lloss for the vear (1364,854) {373,734)
—HEHBARERN Realisation of contributed surplus on

BE 2 B R% liquidation of o subsidiary — [159)
B+=A=+—-H2Z Total equity

BEEREE as at 31 December 499,058 636,119
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Consolidated Cash Flow Statement
mMABRERER

BEZEF-E+T-B=+-ALER

B sk

N K300

REETBHZHAESR Cash flows from operating activities
M EIEFFE

(BR) R Cash generated from/{used in} operations 2%9(a) 17,250 (99,306)
B FE Interest paid (9,641} (14,391)
DR EAMEH Hong Kong profits tax paid - (86)
EREEFBMEH Hong Kong profits tax refunded — 1,451
BERETIE Overseas tax paid (37} {2,560
REEEFRE (B Net cash from/(used in)

BE&ERE operating activities 7,572 1114,082)
REZBDZHERA Cash flows from investing activities
T RE FURER AR B Dividends received from listed investments 1,058 883
EfEEIRRE Payment for construction in progress — [20)
EEETRE Purchase of fixed assets (1,796) (8,986)
HEBTEEMBSNIR Proceeds from disposal of fixed assets 434 249
PEBEEAMBICE Proceeds from disposal

of trading securities 18,590 -

Rl & = Interest received 6,041 24,509
MBRAREERZIRE Net cash outflow from liquidation

RHEE of o subsidiary 29(c) — {62)
REZTHFERETE Net cash from investing activities 24,327 16,575
BREITDZRERE Cash flows from financing activities 29(d)
g E R New borrowings 3,416 57,692
1838 3R Repayment of borrowings (61,002) [139,762)
—RBLHRBREEZ Capital contribution from

BABER a minority investor — 312
MEEZDHHARSEE Net cash used in financing activities (57,586) (81,758)
HEhBESSFEBRERYD Net decrease in cash and cash equivalents (25,687) {180,165}
e fE H FEh R Effect of foreign exchange rafe changes 191 {1,397}
B—A—HZRSRES

FEIEH Cash and cash equivalents at 1 january 135,651 317,213
R+—ZB=Z+—-BzHER

He&EEAH Cash and cash equivalents at 31 December  29(e) 110,155 135,651
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Organisation and operations

ONFEM Holdings Limited [the "Company”) wos incorporated in Bermudo. The Company is

an ipvesiment ho‘ding company. The principal aclivities and other particulars of the Company's

subsidiaries are sef out in Note 13 to the accounts.

o

Principal accounting policies

Basis of preparation

The accounts of the Company and ifs subsidiaries {the *Group”] have been prepared
in accordance with cecounting principles generally accepied in Hong Kong and
comply with accounting standards issued by the Hong Kong Society of Accountants
("HKSA"). They have been prepored under the historical cost convention except that,
as disclosed in the accounting policies below, cerlain properties and investments in

securities are sioted at fair value

In the current year, the Group adopted the following Statements of Standard Accounting
Practice ["SSAPs"] issued by the HKSA which are effective for accounting periods

commencing on or after 1 january 2002:

SSAP 1 {revised)
Presentation of financial siotements
SSAP 11 [revised)
Foreign currency translation
SSAP 15 [revised]
Cash flow stotements
SSAP 34 (revised)

Employse benefiis

The adoption of these revised accounting standards did not have material impact io
the accounis for the year ended 31 December 2002 excepi for the reclossifications
in the cash How statement and the presentation of the stolement of changes in

equity.
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Principal accounting policies (cont'd]
Consolidation
The consolidated accounts include the accounts of the Company and its subsidiaries

made up o 31 December.

Subsidiaries are those enities in which the Company, directly or indirectly, controls
more than one half of their voting power; has the power fo govern the financial and
operafing policies; to appoint of remove the majority of the members of the board of

directors, or to cast majority of votes at the mestings of the bocrd of directors.

The results of subsidiaries acquired or disposed of during the year are included in
the consolidated profit and loss cccount from the effective date of acquisition or up

to the effective date of disposal, as appropriate.

All significant intercompany transactions and balances within the Group are eliminated

on consolidation.

The gain or loss an the disposal of o subsidiary represents the difference between
the proceeds of the sale and the Group’s share of its net assets fogether with any
unamortised goodwill or negative goedwill or goodwill/negative goodwil! taken 1o
reserves and which was not previously charged or recognised in the consclidated

profit and loss account,

Minority interests represent the interests of outside shareholders in the operating

results ond net assets of subsidiaries.

In the Company's bolance sheet, investments in subsidiaries care siated af cost less
provision for impairment losses. The results of subsidiaries are accounted for by the

Company on the basis of dividends received and receivable.




FESHBEE @

EE S ABE

PR Ty UK B A R 1 A R B N R 4 A
WEHBARBAEZRTEZHE -

BEEDNEASBREMEBZEEEZRAT
ERBWER T 8E -

RIFE-F-A-RBpREKEmMELEZHE
DREREFEY - BRXRBEMELEZEOTR
EEFAEER -FEBBE-_TZ-F—-/—
BRI EEITETAIUKE -

WA R
SRR ARRZ I BERNME2)) -

EmEERARBEREZ AR ROBERTE
TRER —REERBEEEPRMEES
EEE -

BEBOBERATREBEOHNERZERR
HEDERNMERARDEMERGETES

HEEESHFRAREERSFERERTE
TR -

MEWMABBREEZASRERZFIRKRE
B e Pl eEsR -

BERANET RERIEENTER -

¥l ONFEM Holdings Limited[61

Principal accounting policies (contd]
Goodwill/negative goodwill
Goodwill represents the excess of the cost of on acquisition over the fair value of the

Group's share of the net assets of the acquired subsidiary ot the date of acquisition.

Negative goodwill represents the excess of ihe fair value of the Group's share of the

nef ossets acquited over the cost of acquisition.

Goodwill on acquisitions that occurred prior to 1 January 2001 was eliminated
against reserves. Any impairment arising on such goodwill was accounted for in the

profit ond loss account. The Group has no acquisitions since 1 January 2001.
Revenue recognition

The accounting policy for coniract revenue recognition is set out in Note 2(i].
Revenue from the sales of goods is recognised on the transfer of risks and rewards
of ownership, which generally coincides with the time when the goods are delivered

to customers and title has passed.

Operaling lease rental income is recognised on ¢ stroightline basis over the lease

period.

Income arising from scle of completed properiies is recognised when fitle to the

properties has passed to the purchaser.

Income on sale of trading securities is recognised when tille to the trading securities

has passed to the purchoser,

Inferest income is recognised on a fime propoition basis, taking into account the

principal amounts outstanding and the interest rates applicable.

Dividend income is iecognised when the right io ieceive payment is established.
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le}

Principal accounting policies [cont'd)

Fixed assets

fi}

Investment properties

Invesiment properties are inferests in land and buildings in respect of which
construction work and development have been completed and which are
held for their investment poiential, any rentol income being negofiated af

arm’s lengih.

Investment properties are siated ot open market value defermined annually by
independent valuers. The valuations are on an open market value basis
related 1o individual properiies and separate values are not attributed to lend
and buildings. The valuations are incorporated in the annual accounts.
Increcses in volvotion ore credited to the invesiment properties revoluaiion
reserve. Decraases in vaisation are first set off against increases on earlier
valuations on o porifolio basis and thereafter are debited 1o operating profit.
Any subsequeni increases are credited fo operating profit up to the amouni

previously debited.

Upon the disposal of on investment property, the relevant portion of the
revaluation reserve realised in respect of previous valuations is released from

the investment properties revaluation reserve io the profn and loss account,

Other properties
Cther properties are inferssts in land and buildings other than investment
properiies and properties under development and are staled af cost less

accumulated depreciation and accumulated impairment losses.
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Principal accounting policies icont'd)

Fixed assets [cont'd)

Jiii)

{iv)

Other fixed assefs
Oiher fixed assets, comprising leasehold improvements, plant and machinery,
furniture, fixtures and eguipment, ond moior vehicles ore stated at cost less

accumulated depreciation and accumulated impairment losses.

Depreciation
Invesiment properiies held on leases with unexpired periods of 20 years or

less are depreciated over the remaining portion of the leases.

leasehold lond is omortised over the remaining period of the leose. Other
fixed assets are depreciated af rates sufficient to write off their cost less
accumulated impairment losses over their estimaied useful lives on a siroight-
line basis. The principal annual rates are as follows:

Leasehold land Over the remaining period of the lease

Buildings 2% — 5%

leasehold improvements Over the remaining period of the lease
Plont and machinery 5% — 50%

Furniture, fixtures and equipment 10% — 25%

Motor vehicles 20% — 30%
Major cosis incurred in restoring fixed assets 1o their normal working condition
are chorged to the profit and loss account. Improvements are capitalised and

depreciated over expecied useful lives.
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2. Principal accounting policies (cont'd]

le} Fixed assefs {cont'd)

{v)

Impairment/gain or loss on sale

At each balance sheet date, both internal and external sources of information
are considered to assess whether there is any indication that fixed assets are
impaired. If any such indication exists, the recoverable amount of the asset is
estimated and where relevant, an impairment loss is recognised 1o reduce the
asset fo iis recoverable amount. Such impoirmeni losses are recognised in the
profit and loss cccount except where the asset is carried of valuation ond the
impairment loss does not exceed the revaluation surplus for that same asset,

in which case it is treated as a revaluation decrease.

The gain or loss on disposal of a fixed asset other than investment properiies
is the difference between the net sales proceeds and the carrying omount of
the relevant assel, and is recognised in the profit and loss account. Any
revaluation reserve balance remaining attributable to the relevant assel is
transferred to refained earnings {accumulaled losses) and is shown as

movement in reserves.

I} Investments in securities

(i}

Non-trading securities

Investments which are held for non-rading purpose are sioted at foir valve.
Changes in the fair value of the individual securities are credited or debited
to the invesiment revaluation reserve until the security is sold, or is determined
to be impaired. Upan disposal, the cumulative gain or loss representing the
difference between the net soles proceeds and the carrying amounts of the
relevant security, fogether with any surplus/deficit transferred from the

investment revaluation reserve, is dealt with in the profit and loss account

Where there is objective evidence that individual investmenis are impaired
the cumulative loss recorded in the revaluation reserve is token to the profit

and loss account.
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Principal accounting policies (contd]

Investments in securities {cont'd)

fii) Treding securities
Trading securities are carried ot fair value. At each balance sheet date, the
net unrealised gains or losses arising from the changes in fair value of
trading securities are recognised in the profit and loss account. Profits or
losses on disposal of trading securilies, representing the difference between
the net sales proceeds and the carrying amounts, are recognised in the profit

and loss account as they arise.

Inveniories

fi} Manufaciuring and trading
Inventories are stated at the lower of cost and net redlisable value. Cost,
calculoted on the firstin, firstout basis, comprises materials, direct labour
and an approprinte proportion of oll production overhead expenditure. Net
realisable value is determined on the basis of anficipoled sale proceeds less

estimated selling expenses.

fi} ~ Properties under developmeni, properties or land held for sale
Properties under development represent inferesis in land and buildings under
consiruction. Properties under development and properties or land held for
sale ore carried at the lower of cost and net reclisable value. Cost comprises
original land acquisition costs, costs of land use rights, consiruction
expenditures incurred and other direct development cosis ofiributable to such
properties, including interest and other expenses relating to sale of the
properties. Net realisoble value is estimated by the directors based on
prevailing market prices, on an individual property basis, less any further

costs expected 1o be incurred on disposal.

Trade and other receivables
Provision is made against lrade and other receivables o the exient which they are
considered to be doubtful. Trade and other receivables in the balance sheet are

stated net of such provision.

Construction confracts in progress
When the oulcome of a construction contract cannot be estimated reliably, contract
revenue is recognised only fo the exient of contfract costs incurred that it is probable

fo be recoverable. Contract costs are recognised when incurred.
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Principal accounting policies (contd]

Construction contracts in progress [coni'd)

When the ouicome of o consfruction contract can be estimated relicbly, contract
revenue and confract costs are recognised over the period of the contract, respectively,
as revenves and expenses. The Group uses the perceniage of completion methed to
determine the appropriate amount of revenue and costs io be recognised in a given
period; the siage of completion is measured by reference to the percentage of
contract costs incurred to date to iotal estimated contract costs for the contract.
When it is probable that total contract costs will exceed total contract revenue, the

expecied loss is recognised as an expense immediately.

The aggregate of the costs incurred and the profit/loss recognised on each contract
is compared agoinst the progress billings up to the year end. Where cosis incurred
and recognised profits [less recognised losses) exceed progress billings, the baiance
is shown as gross amounts due from customers for contract work, under current
assets. Where progress billings exceed costs incurred plus recognised profits {less
recognised losses}, the balance is shown as gross amounts due to cusiomers for

contract work, under current liabilities.

Cash ond cash equivalents

For the purposes of the cash flow statement, cash and cash equivalents comprise
cash on hand, deposiis held of call with barks, cash investments with a maturity of
three months or less from date of investment, bank overdrafts and trust receipt bank

loans.

Provisions

Provisions are recognised when the Group has a present legal or constructive
obligation as a result of past events, it is probable that an outflow of resources will
be required to seitle the obligation, and a reliable estimate of the amount can be
made. Where the Croup expects o provision o be reimbursed, for example under
an insurance contract, the reimbursement is recognised as o separate asset but only

when the reimbursement is virtually certain,
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Principal accounting policies [con'd]

Deferred ioxation

Deferred toxation is provided under the liability method in respect of timing differences
between prafit as computed for taxation purposes and profit as sicied in the accounts
o the extent that o fiability or an asset is expected fo be payable or recoverable in

the foreseeable future.

Contingent liabilities and contingent assets

A confingent liability is o possible obligation that arises from past evenis and whose
existence will only be confirmed by the occurrence or non-occurience of one or more
uncertain future events not wholly within the control of the Group. It can also be o
present obligation arising from past events that is not recognised because it is not
probable that cutflow of economic resources will be required or the amouni of

obligation cannoi be measured reliably.

A contingent liability is not recognised but is disclosed in the notes to the accounts.
When a change in the probability of on ouiflow occurs so that ouifiow is probable,

they will then be recognised cs o provision.

A contingent ossel is a possible asset that arises from post events ond whose
axistence will be confirmed only by the accurrence or nonroccurrence of one or more

unceriain evenis not wholly within the control of the Group.

Contingent assets are noi recognised but are disclosed in the nofes io the accounts
when an inflow of economic bensfits is probable. When inflow is virtually certain,

an asset is recognised,

Employee benefits

lil Employee leave eniiflements
Employee entitlements 1o annuol leave ond long service leave are recognised
when they accrue to employees. A provision is made for the estimated
liability for annual leave and long service leave as a resubt of services

rendered by employees up 1o the balance sheei dote.

Employee entitlements to sick leave and matemity or paternity leave are not

recognised until the time of leave.
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Principal accounting policies (conrdl

Employee benefits {coni'd)

[ii}

Pension obligations

The Group porticipates in a number of defined confribution pension plans,
the assets of which are generally held in separate trustee — administered
funds. The pension plans are generally funded by payments from employees

and by the relevant Group companies.

Assets under leases

fi)

Finance leases

leases where substantially transfer o the Group oll the risks and rewards of
ownership of assets are accounted for as finance leases. Finonce leases are
capitalised at the inception of the lease af the lower of the fair value of the
leased assefs or the present value of the minimum leases payments. Each
lecse payment is allocated between the capital ond finance charges so as to
achieve a constani rate on the capitol balonces cutstanding. The corresponding
rental obligations, net of finance charges, are included in liabilities. The
finance charges are charged 1o the profit and loss account over the lease

periods.

Assets held under finance lecses are depreciaied over the shorter of their

estimated useful fives or the lease periods.

Operating leases

leases where substentially all the risks and rewards of ownership of assets
remain with the leasing company are accounted for as operating leases.
Payments made under operating leases nef of any incentives received from
the leasing company are charged to the profit and loss account on o straight-

iine basis over the lease periods.
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Principal accounting policies (coni'd]

Borrowing costs

Borrowing cosis thot ore direcily afiributoble 1o the acquisition, consiruction or
oroduction of an assel ihal necessorily lakes a subsianticl period of time 1o get

ready for ils intended use or sale are copiialised as part of the cost of that asset.

All other borrowing costs are charged io the profit and loss account in the year in

which they ore incurred.

Translation of foreign currencies

Transactions in foreign currencies are tronslated of exchange rates ruling af the
fransaction deies. Monetary assels and liobilities expressed in foreign currencies ot
the balance sheet date are translated af raies of exchange ruling ai the balonce
sheet daie. Exchange differances orising in these cases are dealt with in the profit

and loss account.

The balonce sheet of subsidiaries expressed in foreign currencies are transloted at
the rates of exchange ruling cf the balance sheet doie whilst the profii ond loss is
ironsloted at an average rote. Exchange differences ore dealt with as a movement in

reserves,

Segment reporting
In accordance with the Group's internct financial reporting the Group hes determined
that business segments be presenied as the primary reporting format end geographical

segments as the secondary reporting format

Unaliocated cosis represent corporate expenses. Segmeni assets consist primori!y of
fixed assets, invesimenis in securities, inveniories, receivables ond operating cash.
Segment liabililies comprise operating ligbilities and exclude items such as taxation
and cerlain corporate borrowings, Capital expendiiure comprises additions to fixed

ossets, including additions resulting from acquisiiions through purchases of subsidiaries.

In respect of geographical segment reporting, sales are based on the country in
which the customer is located. Total assets and capital expenditure are where the

assets are located.
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3. BB WARSEESR
TEAZERERERTRAVES  BARET
B PIRBAMBZEERES  NERE -

RERERBESREREE -

3. Turnover, revenue and segment information
The Group is principclly engaged in construciion and engineering confracting businesses,
manufacturing and trading of oil and chemical products, doors and fire proof materials,

properly leasing, properly developmeni and security investment and trading

—BE-F

. — = — & i
2002 200"
! FET oL
| HK$'000 FIKE 000
() &% [al  Turnover
BERIREERH Construction and engineering contracts 250,272 252,014
HERES Manufacturing and trading 62,591 50,598
RS Property leasing 10,4772 12,083
WMERER Property development 7,421 —
EHFRERER Security investment and trading 1,412 885
332,168 315,580
(bl H Az A b} Other revenues
BREERLOEZF BN Interest income from intermediote holding company - 2,451
RITERZFEMA Interest income from bank deposits 6,041 14,809
BERTE=ZFZFAMBWAN Interest income from loans to third parties - 1,166
BEEEHABMAERM Interest income from third parties resulted from
REBEZFZMMBUA a court judgement in favour of the Group - 6,083
Hith Others 2,714 2,372
8,755 26,881
e A Total revenue 340,923 342,461
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Turnover, revenue and segment information jconi'd)

Primary reporiing format — business segments

In accordance with the Group’s infernal financial reporting, the Group has determined

that business segments are presented as the primary reporting format. Accordingly,

the Group hes caiegorised ifs businesses inio the following segments:

Consiruction and engineering confracis:

Manufaciuring and trading:

Property leasing:

Property development:

Security invesiment and Iroding:

Design and installetion of curiain
wolls ond aluminivm windows, as
well ¢s construction work related to
elecirical and mechanical engineering

and other contracting businesses.

Manufacturing and trading of oil and
chemicol producis, doors and lire

proof malerials.

leasing of premises lo generale renial
income ond to goin from the
appreciaiion in the properfies’ values

in the fong term.

Developmen! of residential and

commercial properiies.

Trading ond investment of securities.

Inter-segment sales are charged at prevailing market prices.
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3. EXHE UWARSEER M@
() FEREFA—EHHEE

DEEEHERER

BA Revenve
NHEEEE Sales to extzmol

customess
ERBLAIEE  iniorsegment soles

3.

fc)

Turnover, revenue and segment information (coni‘d)
Primary reporting formai — business segmenis {cont'd)

Segment turnover and results

332,168

- Result
BER Sagmenl resu)

<

332,168

Unallocated corporaie
expenses, 0gh

(21,461)

{26,143]

Opsraing loss

(128,529)

7,703
363
[26)

(374,072}

5731]
(:3.944)
23,013

BEEGER inss aitribiiable fo

shoreholdais

(138,854

1373734}
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Turnover, revenue and segment information {coni'd)

i%aﬁ&ﬁ%

3. BE®H WARIEERGE 3.
) EZEBEHRSHFA—EXHBSE|E {c}  Primary reporting format — business segments {cont’d)
DREERBREEMOEER Segment balance sheet and other segment information
ERRIRAN HERES UELT
Constraction and Monufacturing PELE Property

SEBEAME  Segment bolonce

o 3 a2
2002

T
HK§'000

engingering confracis

and trudmg

P oper‘y leoamg

development

Security investment

8k
2002
Tin

HK$'000

ong Hoding

SRS
2002
T#n

25

Total

HK$000

sheel
AREE Segment assels 146,763 208,415 25514 50,407 217,342 242,467 226,073 237,867 43,468 $9,093 459,360 809,244
Z3E20%  Uncllocord
48 corparcle assels 200604 377432
BEE Toial ossels 939,964 118665
AEER Segmen! ficilities 167,065 165,357 10,938 10,961 6,249 4057 34315 66,080 1 8 218,568 246,463
RAEZ2E  Unolocowed
X corporcle lichiliies 188,266 268,058
Z5E Toicl licbilises 406834 51452
REH Other information
ERELY Capilal sxpendivre
BEEY incuried during
ie veor 503 2579 938 241 56 - 63 4 - -
5E Depreciciion 2,026 3461 2,006 2,054 26 - - 143 3
RREXR impainent foss
2R ecognised in
BERE the profl end
loss aecount 8,349 4,327 - 4,209 - - - - - -
BEHA impairment loss
Frgs2 recognised cirectly
HESE cherged to souily - - - - - - - - 360 -
FEUBZE  Norcosh arpenses/
548x lincome) ohher than
(A depeeciation 10,575 38,745 570 6,209 27,468 27,522 - - {1,319 139.034
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3. BEHR WARSBEHW@ 3.
[d RERESTRX —BESE {d}
AEBEEBRHAEZR  BEXIENTNERKELER
MERTG - BROEDRAKRERMEELRS
SRR BBREM RPEARAME
(BrERE RPN (THFE)) REEEAE R

BLEEMS

FEEZEBTEXNTNELELE

TEREF . RERTHEAN HER
BS - MEEERBHA
& REE

= BERTRAN  HER
EHRNEEE

M MEER

XETHR:  BEREAS

RENMESBEZ BHE  SHKRBEDNRER
ZHEUEATEEE - PEEEREAEX
Bl EECHEBUERFHEHELE -

EEREN kA
Hong Keng and Macay The PRC

g S “BECE

! 2002 2002
: ¥R TR T#x
i HK$'000 srh N HK$ 000
HAEE Exerndl sales 193,797 142,401 130,530
FHEE Segmenl assess 376,425 432,227 275,510
EARE Copicl expenditure 802 6,009 994

Turnover, revenue and segment information [cont'd)

Secondary reporiing format — geogrophical segments

The Group's business is managed on o worldwide basis, but it participates in four
principal economic environments. Hong Kong and Macau, and the People’s Republic
of China {other than Hong Kong and Macau} and {the “PRC”) are the major markets
for all the Group's businesses, except that o smail portion of its income is derived

from Australic and other Southeast Asian countries.
The Group’s business segments operate in four main geogrophical creas:

Hong Kong and Macau: construction and engineering coniracts,
manufacturing and trading, property leasing
and security investment and trading

The PRC : construction and engineering coniracts,
manufacturing and frading and property
development

Australia: property development

Southeast Asian countries: manufacturing and trading

In presenting information on the basis of geographical segments, segment revenues
, . : : .
are bosed on the geographical locations of the customers. Segment assets and

capital expenditures are based on geographical locations of the assets.

T T |
FEDER
B Soutkeast %5
Australia Asian cauntries Tota!

ZEECE 3 bt g 4
2002 7 iy 2007
iR —FB7r

EFTE:
2007
L FET

HK§'000 REARLL HK$:000 HeY HK$'000- :
73,179 7,421 - 420 - 332,168 315,580
370,033 7425 5,966 - - 659,360 809,244
2977 - - - - 1,796 8,984
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4.  Operating loss

Operating loss is stated after charging/(crediting] ihe following:
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s e g 2

2001

i 1 /f‘“ T
{ [E$ 000 |
REYREZEESR Gross rental and management fee
EEBUWANEE income from investment properties (10,472) (12,083}
B BEX less: Oulgoings 1,964 1,823
(8,508) [10,260)
EHEFEEXRS Cost of inventories sold 38,743 28,386
BRKSATBIER Pension scheme confributions,
NEe S8 W H R net of forfeited contributions 1,358 1,023
ATIHBE 2@&EEE Operating leases in respect of
THREF land and buildings 4,751 3,806
WE R Plant and machinery — 221
4,751 4,027
HOBRBRIMEZER less: Amount capitalised in
properties under development (241) [221)
4,510 3,806
ZEET RS Auditors’ remuneration 2,200 3,067
ERAWEFESE Exchange gain, net (3,413) (594)
LEEEEE (KE) EIE [Gain}/loss on disposal of fixed assets (959) 100
ErdBECRESE Impairment loss of fixed assets 9,394 7,543
& Depreciation on
EZEEEE Owned fixed assets 4,703 6,477
HERTAEE leased fixed assets 143 103
4,846 6,580
BT BRIPYEZSE less: Amount capitalised in
properties under development (146) {145)
4,700 6,435
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4. BREA@®

4.  Operating loss [contd]

S e 1R
2001 -
T2l
HK$ 000
ETERE(TEREENE - Staff cost {excluding directors’
BHEE10) emoluments, see Note 10} 57,059 66,054
BRETERITESRZEERE Provision for inventory obsolescence
and net realisable value 1,171 5,236
RERBE(TRE—E Provision for bad and doubtful debts
Ha R {excluding a sundry debtor) 7,031 47 744
EUEFZEHNTLE Provision for gross amounts due
BERECEE from customers for contract work 347 11,935
O U Bl 2 AT IF R Provision for irrecoverable
(B HTeE21(a)) bank deposits [see Note 21[a)) 4,700 —
EREEEFIRERNS Unrealised gain on revaluation
of irading securities [1,319) [AFCARD!
5. BB 5. Finance costs
| —EB=F T
2002 2001
“““““ HIK$ 000
BITERREX Bank loans and overdrafis
ANAENTHESR Wholly repayable within five years 9,450 14,016
BERAFTFNSHREE Not wholly repayable within five years 126 344
LEIREEER loans from minority investors
ERAFERNBHER Wholly repayable within five years 40 —
MEES Finance leases 25 31
9,641 14,391
BB ERRME less: Borrowing cosis capitalised
ZAE R AL () in properties under development (a) (1,938) (5,660
7,703 8,731

&

lal EBERETIRERRS QL%BO L4%(ZFE—~  |d
CSN7AES VU BRER o

5.17% to ©.61%) per aanum,

Borrowing cosfs were capitalised at rates ranging from 5.04% to 6.44% {2001:




6. BIE
BERASEAFEELSETERTER  SEEE
HEEFSRBEB(CBEE—F : 8) < FMENZ
HEDUAFEGHBRREFN RETEEREE R
BRERKZBOTHEGHE -

ONFEM Holdings Limited| 77

6.

No provision for Hong Kong profits tox has been made as the Group hod no estimated

Taxation

assessable profit for the year (2001 Nil|. Toxation on overseas profits has been calculated on
the estimated assessable profit for the year ot the rates of taxation prevailing in the countries in

which the Group operales.

Voo
2001

Yol
HK$' 000 |

EEE N

BEENEM

Hong Kong profits tax
KEFHE Provision for the year — -
BEFE (BEER) (Over-)/underpiovision

SEBETR in prior years (338) 544
BN IE Overseas taxation 1,680 13,400
BIERLIE (2 Hf5F25) Deferred taxation (see Note 25] (979} -
363 13,044

7. BREK&ERE 7. Lloss attributable to shareholders

RREESESEIERERAQTRE P #95,633,000
BT (ZEZT—F 387,924,000 1) 2 EHE -

8. EBE
EFETERBBE-_SE-F L oB=+ AL
FEEERE (CET—F 8

?. BRER
ERELIBEDEERARBERBEERABAN
136,854,000 T (ZBE— 4 : 37/3,734,000%
T REREBITRA 2 NETFHRT72,181,783%
ZBE—F 772,181,783 HE -

BAREFALEFTERGEERD  SXEB2HER
BEEBE -

Consolidated loss atiributable 1o shareholders includes o loss of approximately
HK$95,633,000 (2001: HK$387,924,000) which has been dealt with in the accounts
of the Company.

8.  Dividends
The directors do not recommend the payment of a dividend for the year ended 31
December 2002 (2001 Nil).

9.
Basic loss per share is calculated based on the consolidated loss aiiributable to ordinary
shareholders of approximately HK$136,854,000 {2001: HX$373,734,000) ond the
weighted average number of 772,181,783 shares [2001: 772,181,783 shares) in issue
during the year.

Loss per share

No dilvied loss per share is presented as there weie no dilutive poiential shares in

existence during the year,
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10. BIRAE 10, Staff costs

TEREEEME - Excluding directors’ emoluments:

& Wages 54,251 64,131

*EAFR Unutilised annual leave 1,470 —

BhREXRE-—EBEERGTE Pension costs — defined contribution plans 1,338 1,923
57,059 66,054

1. EERERTRARHE 1.

(@) EEE {a)
FARNKTAOBZEFTCHESEBOT -

P

Directors’ and senior executives’ emoluments
Directors” emoluments
The aggregate amount of emolumenis payable to directors of the Company during

the year are as follows:

HAITEE Executive directors
we Fees 200 _
e MiEE Salaries and allowances 5,489 4,056
e Bonus 150 351
BB EIHR Pension scheme contributions 20 —
BUIFFMITESE Independent non-executive directors
B Fees 1,107 510
6,966 4,917

EN AREBRERETOEEINMEESN
ATEBZEBNRIERRETZMEIE -

HEFERERMEHEZEERHESTOT

During the year, no emoluments were paid by the Group io the directors as an
induction fo join or as compensation for loss of office.

An analysis of the emoluments of the directors by number of directors and emoluments
range is as follows:

S S P U SO, [

—sF=%

2002

F % 1,000,000 7T Nil to HK$ 1,000,000 6 3
1,000,001 T E

1,500,000/ 7T HK$1,000,001 — HK$1,500,000 - -
1,500,001 T E

2,000,000% 7T HK$1,500,001 — HK$2,000,000 1 1
2,000,001 &TE

2,500,000#: 7T HK$2,000,001 — HK$2,500,000 1 1




1. EERSRITHRAEME 1.
b)) DEBEEEFEAL (bl

IEREBFEALRERB(ZEE -5 'MW
BIATES  EBMERN LN oBEPHE-H
BEB(ZEE—F Z8) AT zMeFER
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Directors’ and senior executives’ emoluments {cont'd]

Five highesipaid individuals

The five highest-paid individuals included two {2001 twol execuiive directors whose
emoluments are disclosed in [a) above. Details of the emoluments of the other three

{2001: three) individuals are os follows:

T
{ 200 |
oo,
HKS 000 |
Fe RiER Salaries and allowances 5,560 5,563
RN A BN Pension scheme contributions 321 391
5,881 5,054

EHB=ZR(CEE-—F : ZR)&EaFes ALz

The range of the emoluments of the other three {2001: three] highest-paid individuals is

Me®BENT : as follows:

1,000,001 LE

1,500,000% 7 HK$ 1,000,001 — HK$1,500,000 1 —
1,500,001 FTLE

2,000,000% & HK$1,500,001 — HK$2,000,000 1 2
2,000,001 EBTE

2,500,000%& T HK$2,000,001 — HK$2,500,000 — —
2,500,001 B TR

3,000,000% © HK$2,500,001 — HK$3,000,000 - 1
3,000,001 LA L HK$3,000,001 or above 1 -

3 3

FER - cEEBERRIEESFEA TR
TRMSERSNASTEE Z ZRSFREIT L
HHE -

During the year, no emoluments were paid by the Group o the five highesi-paid

individuols as an inducement fo join or as compensaiion for loss of office.
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12. BEERE 12. Fixed assets
o) FTEIRERZEBEEEEDHUOT fo]  The Group's movemenis in fixed assets during the vear are os follows:
BH
BENELEYE RERRAE
REYE IT#Eg=x leasehold HERBE Furnilure, AE
Investment Land and improve- Plant and  fixtures and Motor B8
properties buildings ments  machinery  equipment vehicles Total
TA LRI FA TAL FER
HXE000 HXE000 HKS'000 HES'000 HLE0C0
RAEEE Cost or valuation
RZEE-E-75-8 Al T January 2002 233,300 40,611 11,070 15,676 18,119 7,795 326,571
RE Additions ~ - 131 239 818 608 1,796
EFDE Reclassification 10,100 {10,100} - - (409} 409 -
BERERENEZER Write-down for transfer
fo investment propearties (1,262} - - - - - (1,262)
BRERELEDR Transfer to properiies
neld for scle - {5,075) - - - - {5,075}
ERIBen Transfer fiom construction
in progress - - - 20 - - 20
EfEEH Revaluation deficit [27,378) - - - - - {27,378)
e Disposals - (,314] - (248) (896)  (1.404]  (3,862)
ERf®E Exchange adjusiments - - - - - {3) {3)
RZEEZF+ZA=1+-18 At 31 Decembar 2002 214,760 24,122 11,201 15,687 17,632 7,405 290,807
RRAEGREZARRT Analysis of cost or
valuation is as ollows:
HAE At cost - 24,122 11,201 15,6487 17,632 7,405 76,047
EERE-—F%CF At professional
valuation — 2002 214,760 - - - - - 214,760
214,760 24,122 11,201 15,687 17,632 7,405 290,807
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12. Fixed assets (cont'd)
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(a) (&) la) (cont'd)
E BH
i HENERE EERRE
“ BEYE TuRgy leosehold HERASE Furniture, BE :
| tnvestment  land and improve-  Ploniand  fisdures ond Motor g8
! properties buildings ments  machinery  cquipment vehicles Total
Py BiE T TEL TEn cEs PAL
HKS OO0 HES'ON0 HRS' OO0 HRE OO0 SUSSE FRA o) Pk 000 t
BHANERAEES Accumulated depreciation
and impoimeni losses
RZE2-%-A-H At 1 Janvary 2002 - 8,207 7,876 11,244 14,304 6,358 47,989
LEEHE Charge for the year - 805 997 1,303 1,163 578 4,846
EHAE Reclosslication 1,262 (1,262) - - (122) 122 -
HATHREYEIER Writeback for tronster
o invesiment properties (1,262) - - - - - (1,262}
ARTRELENE Tronster io properties
held for sale - 12,906] - - - - (2,906}
BEHBHR Write-down for
impairment loss - 7,046 351 477 1,050 470 9,394
B Disposals - 822) - [222) (558)  (1.404) (3,006}
RZIFEZE+ZAZ+-H Ai 31 December 2002 - 11,068 9,224 12,802 15,837 6,124 55,055
EEEE Net book volue
RZFF-F+-AZ+-8 At 31 December 2002 214,760 13,054 1,977 2,885 1,795 1,281 235,752
RZFE-£+Z8=1-H At 31 December 2001 233,300 32,404 3,194 4,432 3,815 1,437 278,582
b) BREREBESEETEEEMEBEMENAS (bl The net book value of fixed assets held under finance leases amounted o

211,00057% (ZEE—% : 240,000%7T) »

approximately HK$211,000 {2001 HK$240,000).
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12. BEEE@®

12.

e} WEVEURIHAERBFRERBFEZSH [

Fixed assets (cont'd)

The carrying amounts of investment properties and land and buildings are analysed

M as follows:
REYHE T RET
investment properties Lond and buildings
—EBECHF T e
2002 2001 Q0
THEx 8T febn
HK$’'000 HK$ 000 HES 000
——— S —— — i e U S ——
TREE In Mong Kong
REEH (BiB50F) long-term leases
{over 50 years) 210,900 229,300 3,530 12,925
FHAFE #1 (10— 504) Medium-term leases
[10-50 years) - — 4,172 Q. 791
IR R in the PRC
RBAH RBS0E) long-term leases
{over 5O vyeors) 3,860 4,000 - 619
R EAFE 49 (10— 50%F) Medium-term leases
{(10-50 years) - — 5,352 7,565
UREBERPH Qutside Hong Kong
LA 3 & and the PRC
KA Freehold — e - 1,504
214,760 233,300 13,054 32,404

d) EBEBERZ

F+_A=+—E®Bx  (d

AEMAEMTAEMAERAFAZEAETEER
fHE - 927,378,000 T (ZF T —F -
36,500,000 ) 2 EEEME T ARBER -

o] BMOREVEURLBEBTFAEEL o
206,422, 0008 T (2 2 F — &
237,092,000 ) CEBRAREZRITH

EHEHm (RHEE30) -

The investment properties were revalued of 31 December 2002 by an independent
firm of survayors, Dudley Surveyors Limited, on an open market value bosis. Revaluation

deficit of approximately HK$27,378 000 (2001: HK$36,500,000) has been

charged 1o the profit and loss account.

investment properties and land and buildings with an aggregate carrying omount of
opproximately HK$206,422,000 (2001 HK$237,092,000} are morigaged as

collateral for the Group's banking facilities {see Note 30).
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13. RMBABIZRE 13. Investments in subsidiaries
¥ NS
CompcnyAM‘ o
TRy S LA
2002 2001 |
FHEx Tt
e _HK$'000 HK$'000 |
JELETRG — A ARE Unlisted shares, at cost 695,296 695,296
B OBERE less: Provision for impairment in value (695,296) (695,206}
ERTHE QS () loans to subsidiaries {a) 100,141 99,861
B OMBRASZEREE ) less: Provision for loans to subsidiaries [a) (99,802) (87,247
339 11,914
7E U MY B3 D B BRIE (b) Amounts due from subsidiaries (b} 931,941 847,537
B ERMIB ARSI 2 R EEE (L]  less: Provision for amounts due from subsidiaries (b} (512,055) (438,082
419,886 409,455
420,225 421,369

la] HFHBORZERAEIER  BREZEERH la} The loans to subsidiaries are unsecured, bearing interest of commercial lending rofes

BHEME TEBEREE -BEHETHE ond ore repayable on demend. The direciors ore of ihe opinion ihai the recoverability
DR BERZBRBDERRBNEFRE  RIF of a significant portion of the loans 1o subsidiaries is in doubt. At 31 December
BE-_F+-A=+—H BEREREREDR 2002, o provision of HK$99,802,000 {2001: HK$87,947,000) was made for
Q9 802,000 TL(=ZFEE—4F : §7,947,000 the outstanding loans.

BB -

(bl EUMEBLASIMEREHRMEREE  JLMWER (b  The amounts due from subsidiaries are unsecured and nonvinterest bearing and are

HE - -HERMBLSZREZEARRES repayable on demand. The directors are of the opinion that the recoverability of o
WaERE  R-BEF+A=+—8" substantial portion of the outstanding receivables is in doubt. At 31 Dacember
B R 2B ERIBELHSI2,055,000%F T 2002, a provision of HK$512,055,000 {2001: HK$438,082,000) was made for

ZFE—F ¢ 438,082,000 ) 2 BE - the outstonding balances.
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13. AMERARAZRE (@

B AEBELTHORAREE -

d) UTAERRINZEZT
TEHBRIZEE -

REEB

Name of company

ERBERERDA

Besi Pearl Development limited

ZRERLA
Brena Company Limiied

ERERRA
Bright Circle Limited

HFERZMTEER DA (i)
Condo Construction
Engineering Co., ltd. {ii]

HERNIRERLE
Condo Curtain Wall
Company Limited

F+-R=Z+—B2Z  [d

HEM&L
BEwy
Place of
incorporation/
operations

EE
Hong Kong

Hong Kong

R
Hong Kong

HE
PRC

EEFE
B RTE

Hong Kong/
Hong Kong,
Macau and PRC

13. Investments in subsidiaries [contd]
(c) EEZEAENBLASIN BT _F#+-A=+— {

The directors are of the opinicn that the underlying values of the subsidiaries are not

less than their carrying values at 31 December 2002,

ERTEERR
ARBAEEREN
Particulars of
issued or
registered and

paid up capital {i}

LC00R B R
EEIET
1,000 shares
of HK$1 each

500,000 TR
EEIET
500,000 shares

of HK$1 each

10,0008 & R
EEIET
10,000 shares
of HK$1 each

2,000,000% T
U5$2,000,000

750,0008%
BREEIAT

750,000 shares
of HK$1 each

rEE2
Group's
effective

holding

100

52

52

BEES

Percentage of equity

EE®
FRAER
Directly
held by the
Company

The following is o list of the principal subsidiaries as ot 31 December 2002:

&l
FREEHR
Indirectly
held by

the Company

100

100

52

52

TEEK
Principal
activities

WERE
Property investment

REERER

Provision of
management
services

WERE

Property investment

PEREERERZ
ZH®

Installation of aluminium
window cases and
curtein walls

FBEREET .
H®ItREH

Design and installation
of curtain walls and

aluminium window
cases
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dl (&

LAEE

Nome of company

BRIR(PE)ERAF
Condo Enginsering
{Chinal limited

REEEBAPERSE )

Dongguan Bridgman
Fire Doors timited |ifi}

RE(BRIERQA

Easirend {Hong Kong) Limited

RETRERLT
Enful Engineering limited

HREEHERLAF
Entul Holdings Limiied

Fantasia Veniure Limited

EFEERLR
Full Pacific Limited

EX
BRI
Place of
incorporation/
operations

/8
Hong Kong/PRC

hE
PRC

e
Hong Kong

BB/ BER
$

Hong Kong/
Hong Kong
and PRC

BERIEES
ERRTER
British Virgin
Islands/
Hong Kong
and PRC

KERRES/
&

British Virgin
Islands/PRC

g
Heng Kong

13. Investments in subsidiaries {cont'd)

{d) {cont'd]
DRTRERE
BEBRTFHE AE@2
Particulars of s R A
issued or Group's
registered and effective
paid up capital {i) holding
500,0008 & i 52

HEIER
600,000 shores
of HK$1 each

120627V ITARE
RMB12,062,711

REREE BT
2 shares of HK$1 each

100 eREEIETR

500,000 A FEET

BEREEIET
100 shares of HK$1
ecch cnd 500,000
nonvoting deferred
shares of HK$1 each

10,000 EREEIER
RAREREREE
BEEEEIER
10,000 sheres
of US$1 each and
4 non-voting
deferred shares
ot US$1 each

IBREEIET
1 share of US$1

REREBIET
2 shares of HK$1 each

52

100

52

52

BRES K

Percentage of equity

R 3
FRERE
Directly
held by the
Company

BEd
AREREE
Indirectly
held by

the Company

52

52

52

52
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IRER
Principal
activities

REER - BER
BRERIRE
Invesiment holding and

installation of
cluminium window
cases and curtain
walls

BED APT
Manufacturing of
fire doors

Property investment

HERREN AMH
RER

Selling ond installation
of fire proof maierials
and products

BEBR

Invesiment holding

Invesiment holding

MELRE

Property investment
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13. RME QXA Z28RE ()

{d} =

ARER

Name of company

Geraldine Profits Limited

RRERBB LA

Greot Way Properties limitec

BHNTEEERZRLIERAH
Guangzhov Panyu City Jia Jun
Chemical Company limited

BREEABELA

Jaeger Development limited

BEERCIERLRF
Jaeger Oit & Chemical
Company limited

BEERARLIEERERT
Jaeger Ol & Chemical
Holdings Limited

Joeger Trading [Overseas) limited

HERRI
3.5
Place of
incorporation/
operations

EBRAHES
Bl

British Virgin
Islonds/
Hong Kong

BE/TE
Hong Kong/
PRC

*
PRC

REBEXHEES

British Virgin isiands

BE

Hong Kong

HERLEE/
EERTHE
British Virgin
Istands/
Heng Kong
and PRC

EHEHES
Island of Nevis

13. Investments in subsidiaries {cont'd)

[d} {cort'd)
BERAREMRR
BEBREEE) sEEB2
Particulars of BBRERE
issued or Group's
registered and effective
paid up capital {i) holding
IREEIET 100
1 share of US$]
BREBREEIER 100

2 shares of HK$1 each

500,000t AR
RMBS00,000 100

1REEIER 100
1 share of US$1

IOBRESREEICOBTRE 100
20,000 &R E
BEI00E T

10 shares of HK$100
each and 20,000
non-voting
deferred shares
of HK$100 each

WORESREEIZRT 100
100 shares of
US$1T ecch

REREEIEEET 100
2 shares of RE 1 esoch

BERDL

Percentage of equity

EEH
FREEE
Direcily
held by the
Company

3z
ERABE
Indirectly
held by

the Company

100

100

100

TEEH
Principal
activities
EHEE
Security Trading

MERE

Property investment

HEDTHETIER

Manutacturing of
oil and chemical
products

RAZR
Invesiment holding

AR TER
HERES

Manufacturing and
treding of oil and
chemical products

REER

Investment holding

RERTREBRE

Provision of agency
and consultancy
sefvices
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idj (8

DRERE

Name of company

EXEEBRLF

Karman industries Limited

RRERBERLA

King life Development limited

EHEBERDF
linkcheer Limited

ONFEM Finance limited

ONFEM Investments Limited

Pedviking Piy. Limited

SHNBRIETRDLT
Polycrown Construction
Engineering limited

ERRY/
Place of
incorporation/
operations

Hong Kong

EiE
Hong Kong

EBREIES
SEE

British Virgin
Islands/
Hong Kong

RBREZES
SEE

British Virgin
Islands/
Hong Kong

BN
Australia

TE
PRC

13. Investments in subsidiaries {cont'd

id) [cont'd]
CRTHEEMER
BEREFEE() xEDZ
Particulars of DEREERR
issued or Group's
registered and effective
paid up capital {i} holding
10008 ER 100

EEIER
1,000 shares
of HK$1 each
1,000 & & 100
[ERERE 5
1,000 shares
of HKS$1 each
2EEREEIER 100
2 sheres of HK$1 each
10008 & & 100
[k -REF
1,000 shares of
US$1 each
1008 100
SREEIOET
100 shores of
US$10 each
250 EREEIER i00
250 sharas of A1 each
5,000,000Z ¢ 51

US$5,000,000

BRETL
Percentage of equity

E#ER HEs
ZREEE EZRARHE
Directly tndirectly
held by the held by
Company  the Company
- 100
- 100
- 100
100 -
100 -
- 100
- 51

Eo AR S ER WM B ONFEM Holdings Limited]87

TEER
Principal
activities

EHER

Securities rading

REMEARST

BRERS

Provision of financing
for other group

companies

R

B et

ES4 -

Property investment

SEBEEATREHR
BRERDB

Provision of financing
for oiher group
companigs

wARR

Investment holding

MERR

Property development

ERRERTIZEER
Electrical and
mechanical
engineering
works
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13. R EBEAOT 2118 &) 13.

Investments in subsidiaries {cont'd)

(d) (&) {d) {cont'd)
BEFTIH
Percentage of equity
BERTHERR
ERELS BERBFEE( XE@EZ EEd 3%
EE 3] Particulars of DRERE X2REE RN E ]
Place of issued or Group’s Directly Indirectly FE#¥
DEERE incorporation/ registered and effective held by the held by  Principal
Name of company operations paid up capital (i) holding Company  the Company  activities
ZMNIR(EE) RBREZHEES 100#& 5 - 51 REER
BERLE FRERT BREEIET investment holding
Polycrown Engineering British Virgin 100 shares of
[Holdings) Limited Islands/ USS1 ecch
Hong Kong
and PRC
ZRNIEERRF e 1,000,0008 % A% 51 - 51 EBHRBHIERR
Pofycrown Engineering Hong Kong HEOOIELR Electrical and
limited 1,000,000 &5 8 mechanical
BEEEBRER engineering works
EEVET
1,000,000 shares of
$0.01 ecch and
1,000,000 nonwoting
deferred shares of
$1 each
Polycrown Infernational BS54RS 500 BREEIET 51 — St B WHEER
Engineering Limited Inc. Republic of 500 shares of R Et
Panama US$1 each Trading, marketing
and design
BRAERQF BES/ B IREEIET 100 — 100 BEER
Rich Reward limited Samoa/ Norway 1 share of US$1 investment holding
LESRRAEHIRE HE 2,040,000% 7T 47 — 47 HERFEBBRE
BR 2 F(iv) PRC U$$2,040,000 EHREE
Shanghai Jin Qico Condo Trading and insiallation
Decoration Enginsering of aluminium window
Company limited [iv) cases and curtain
walls
RETERERZ2F 4 REREEIAT 100 — 100 HEER
Tinnex Management Limited Hong Kong 2 shares of HK$1 each Property management
BEREXRERLT &/ HE ESEEEVER 100 — 100 BERAE

Top Gain Properties {imited

Hong Keng/PRC

2 shares of HK$ 1 each

Property invesiment
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13. RMB AR ZRE ® 13, Investments in subsidiaries (con'd)
dy (& (d)  [cont'd)
REES L
Percentage of equity
CRITHEME
B BEREFE rEEZ E#EmH BEH
EEWE Particulars of ERERA EZREEE AZREARE
Place of issued or Group's Directly Indirectly EEHEE
RAEE incorporation/ registered and effective held by the held by  Principal
Name of company operations peid up capital (i) holding Company  the Company  octivities
Viriyre limited EE CREREEIOET 100 — 100 MERE
Hong Kong 2 shares of HK$10 each Property investment
Wellstep Management RERZES 30,0008 52 — 52 REBR
Limited SEE EREEIET Invesiment holding
British Virgin 30,000 shares of
Islands/Hong Kong ~ USS$T each
BMBERAE B 1008 100 — 100 EFER
Wilson Murray For East Hoag Kong FREEICER Securities frading
Limited 100 shares of
HK$10 each
KERFERESR TE 44,000,000% AR % 80 — 80 WMERE
BRDE PRC RAMB44,000,000 Property development

Zhuhai {Oriental) Blue
Horrison Properties
Company limited {v]

i) BREHEEBEN B ECRMERNSE i) The class of shares held is ordinary unless otherwise staied. None of the
ARk -BE_ZTE-_F+_FB=+— subsidiories hod any loan capital in issue af ony time during the year ended
HEEEATRAEBH FWEBLRHE 31 December 2002.

BITEMFMBEERA -
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13. RRBE AR ZRE @8

(d)

(8&)

{if)

(i)

{v)

MMZERBHIREEROF([RAE
EDND—BRTRERLzPIEELE
RE - BEHBHICE FEEZE L
Fhil RBAEBBEZER T5E
REFIRNPHeagEEESE
300,000TE AR - REBEED ER
FHAREEELSIRERNERZMA
ERLBE o REEHRER  WmNE
BrEEDRFESHEEETAEE
E oo

REGHEAFIERAB(IREER]D
D-ERPREXIzREES SR
¥ 2LEHREI2E EE-TTRE
B - BESERBZIGRR > REER
HEFIMNPHEEEETETEO0,000
TARE - FNEBEESEARFEE
EEHORGRZETB2AEEAE
£ -

LEEeEREMESTIEERLOT DN —H
EPBEKZZFIIEEEERE 28

BEBISF BEEZBTNF AL -

HERFTAREXEERLFAABNTERK
TzhhaBEegna)  BEHAMES
E - EE-FT+EBIL-

ARAEREASEETHRAEFEINE
AEREBERAE -

13.

d)

Invest
{cont'd]

fi

{iiif

ivi

v

ments in subsidiaries (cont'd)

Condo Construction Enginesring Co., Uid. ("Condo Consfruction”} is a Sino-
foreign cooperative joint venture established in the PRC with an operating
period of 30 years extending to 2027. Pursuant to the terms as stipulated in
the joint venture agreement, the Group will pay a fixed annuol guaranieed
distribution of RMB300,000 to the Chinese joint veniure partner. The Group
is entitled tc share all the profits/losses of Condo Censtruciion after the
distribution 1o the Chinese joint veniure partner. The method of distribution of
the assets of Condo Construciion at the end of the joini venture period is

subject to the negotiation between both joint venture pariners.

Dongguan Bridgman Fire Doors limited {"Dongguan Bridgman®) is a Sino-
foreign equity oint venture establisned in the PRC with an operoting period
of 12 years extending to 2005. Pursuent fo the terms s stipulated in the
joint venture agreement, the Group will pay o fixed annual guoronieed
distribution of RMB&0,000 1o the Chinese joint venture partner. The Group is
entitled to share all the profit/loss of Dongguan Bridgman afier the disiribution

to the Chinese joint venture partner.

Shanghai fin Qico Condo Decoration Ergineering Company limited is o
Sino-foreign cooperative joint venture esicblished in the PRC with an operating

period of 15 years extending to 2008,

Zhuhai [Oriental) Blue Horison Properties Compeny Limited is a Sinoforeign
equity joint venture established in the PRC with an operafing period of 8

years extending io 2007,

The Company has undertcken fo provide continuing support to finance the future

operations of cerfain subsidiaries
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4. kEERS 14. Non-rading securities
rTEH
Grovp
i} i ,},. H l}
I YOO ‘
| T A
KD 000 |
BAFES Equity securities:
NS listed, at fair value
EE LT In Hong Kong 16,560 22,115
b N ] Overseas - 12,504
. 16,560 34,619
IE B HFK KE o) Unlisted, ot cost {a) 243,600 243,600
o ORERE less: Provision for impairment in value (243,600) (243,600}
16,560 34,619
ThEHz2LARTE Quoted market value of listed securities 16,560 34,619
{al FEZHF+ZR=+—8 FEEIFEEM o As ot 3] December 2002, the Group held approximately 15.3 per cent (2001:

= &=
SEANBEROA (TR FBIREH153%
(ZBE—F : 153%) - FENEABRLES
MR REEERITRESEERENZ
ZERFARNATZERREFEMBLARRE
ERABRERLDURENBHZBERS B
BACHEBREZMENBER - #ESRER
T2 RIREA R AL B243,600,0005 TR
BAFCER  AUDEZSES -

15.3 per cent) of the common siock of Greoler Beijing Region Expressways Limited
["GBRE"}, a company incorporated in the British Virgin Islands. Pursuant to a winding
up order issued by the High Court of Hong Kong Special Administrative Region
("HKSAR"} against Greater Beijing First Expressways Limited ["GBFE"), a key principal
subsidiary of GBRE, on 12 June 2000, ofl the financial information of GBFE was
withheld by the liquidator. In the opinion of the direciors, the original investment cost
of GBRE of approximately HK$243,600,000 is considered not recoverable and

accordingly, a full provision was made.
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15. HiwEE 15. Other assets
&R
o Group
3 Rt AR
2001
AL
HK$ 000
AEEES Transferrable debentures 1,492 1,492
H Others 834 /81 - —
2,326 2,273 1,492 1,492
16. 78 16. Inventories
TER
o S - S Group
LR
2001
1AL
HK$' 000
BERE S ) Manufacturing and trading {a)
R Raw materials 7,007 12,380
TR Work in progress 1,052 8.675
2K & Finished goods 9,529 12,897
17,588 33,652
o RETERE less: Provision for inventory obsolescence (6,842) (6,170}
10,746 27,782
BEAYE — LRFEBD) Properties under development — located in the PRC (b) 215,772 211,719
BIELEWE Properties held for scle 2,709 6,986
HiEL EHes Machinery held for sale 4,713 4,713
B AR EERE less: Provision for net realisable value (4,213) (3,714)
500 0%




16. & m)

o] EFTFENEBERSRBEEREHSE (BHW

330) -

o) BRPMERPN-FEUE  EOFEEHHE

B -—-f£Rlm -

j—

7. BW S BENLEBRE

]

B
<

=

°

i
b

Ty

18. ES REMBWRE

ERIE

BB BEEZRZERREER 2 R8EE
=
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16. Inventories (cont'd)

(a) Cerlain inveniories ore held under trust receipt loans arrangement (see Nofe 30).

(b) Properties under development are expected io be recovered afier one year. All of

the other inveniories are expected io be recovered within one year.

17. Amounts due from/to minority investors
The bolances with the minority investors are unsecused, non-interesi bearing cnd have no

fixed repoyment terms.

18. Trade and other receivables

EE YR
U IR - FEHR (o)
BURE R (RATiF19)

Er7gc
IR
H

Trade and contract
receivables, net {a)
Retention receivables
(see Note 19)
Deposits
Prepayments

Others

FTEM
Group
RS KRR 3 \
2001 !
T i
HK$ 000 ‘

70,986 113,207 -

18,313 24,767 — _
7,820 3,753 6,335 -
1,260 918 221 83
4,833 7.818 484 Q63

103,212 150,463 7,040 1,046
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18. E5 K H B W FUHE (3| 18. Trade and other receivables (cont'd)

(o) EZREHEUZRBZERESTAET {al  The aging analysis of frade and contract receivables is as follows:
5B
Group

~IK$ OG0

O0Z= 30H O — 30 days 44,804 32,964
31E260H 31 — 60 days 12,435 26,630
61EQ0H 61 — 90 days 5,045 12,917
EREI0H Over Q0 days 94,862 119,825
157,146 192,336

B O RIBREE Less: Provision for bad and doubtful debts (86,160} (79,129}
70,986 113,207

FEE-—MREBEEHEL TIOBEC0BESE The normal credit period granted by the Group is from 30 days fo 60 days from the

=PI date of invoice.
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19, Construction contracts in progress

Folo
: _ HK$'OOO FHY.$ 000 ;
CDEEZ AR Contract costs incurred plus atiributable profits
FBiERMNETEERZEIE less foresesable losses to date 1,211,952 1,575,888
BRI TIREEER less: Progress billings to date (1,226,244) (1,574,225)
(14,292) 1,663
BER Included in current assets/(liabilities)
RBEE(8H) : under the following captions:
BUREFPZAHIIEGEE Gross amounts due from customers for contract work 13,055 33,877
ENEFZAHWIIRMGE Gross amounts due to customers for contraci work (27,347) (32,214)
(14,292) 1,663

RZBE-S+_A=+—H

CERPBABSHOIIE As o 31 December 2002, refentions held by customers for contract work included in long-

RE &3,488 000 (B8 — & : &) & ferm relention receivables and trade and other receivables of the Group under Note 18

18,313,000 T (BT — % ¢

24,767,000 7T ) amounted fo HK$3,488,000 (2001: Nil} and HK$18,313,000 {2001: HK$24,767,000)

ESBFAREHENREE RAMIE 182 REE  respecively,

HO PR AL BR BN R AL B M BROR -




96|ONFEM Holdings Limited

20. EEE#S 20. Treding securities
FER
Group
{ A
‘ 2001
TiE A
K3000
BRAFIE : At fair value
BELTZRAFS Equity securities listed in Hong Kong 7,738 4,297
B EMZRAEES Equity securities listed overseas 12,905 —
LT ZIREES Investment fund unlisted - 15,564
20,643 19,861
EmEHF2AETE Quoted market value of listed securities 20,643 4,297
21 BERBITER 21. Cash ond bank deposits
AEH b N

Group

’;j —EBE_F T e

f 2001 2002 2001 -
| T THER ER e
HK$ 000 HK$'000 HK$'0C0
R 17 1E B a) Deposits with banks (a) 210,514 279,155 168,320 216,540
FHRESE Cash on hand 126 305 - —
210,640 279,460 168,320 216,540

fal RIZEFE_F+Z/A=+—HB  BHEE-FRR (o Asal 31 December 2002, a bank deposit of the Company of approximately

TZAEG  AREZRITERLNIN, 717,000 HK$11,717,000 {2001: HK$36,000,000} was frozen by o bank due to a dispuie

BRX(ZEFE -4 1 36,000,00087T) #WEE
fIREE-BERE  AQFRAARTHEED
7,017,000 T - Bt - ME B ELH
4,700,000 T e & & -

with the bank. The direciors are of the opinion that ot least opproximately
HK$7,017,000 will be released by the bank to the Company. As such, o provision
of approximately HK$4,700,000 has been made for the remaining balance.
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Trade and other payables

TER
TR —F Lr et |
2001 2001
it A3t
) ) » HEKE 000 HK$' 000
B EERAHER Trade, bills and contract
8& &K (a) payables {a} 121,181 130,909 85 89
ENRES Retention payables 7,590 9,971 - —
FE MR land cost payable - 28,285 - —
BHBRARENESEAA Accruals and payable
for construciion costs 33,061 31,055 3,355 2,578
BEDb) Provisions (b) 7,028 7,236 96,817 98,260
FR A UL R Temporary receipts 5,016 3,749 - —
BHRESERS Rental deposits received 1,557 ©22 — —
Hib Others 15,277 ©,858 - —
190,710 221,985 100,257 100,927
ol HE EBRSNBNERRZEBRIHET o} The oging onalysis of frede, bills and contioct poyables is os follows:
RS
- o - _ _ R
T4
2001 |
T
HKS 0L
CE 308 O — 30 days 22,403
3IEG0R 31 — 60 days 0,089
S1EQOR 61 — 90 days 7,500
HBOOH Over 90 days 21,917

130,909
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22. ES R HME N RUE (8 22. Trade and other payables iconrd)
by R {b} Pravisions
rEE
S . B e e __Group _ .
ENIRZER |
Provision in ;
respect of Hif WmE
contract work Others Total -
&L T T LRI
N e  HKE'000  HKS$'000 AK$000
W BEZF—-HF—-H At 1 January 2002 7,028 208 7,236
wOBEBERaE less: Amounts utilised - (208) [208)
MNIBE-F+Z B =+—8 At 3] December 2002 7,028 — 7,028

AHNTEBREADRREMAZEZEUNE TS
BMIERNAEBRIELREZIRE -

Provision in respect of confract work represents claims served against the Group by

subcantractors and other third parties in respect of certain contract work.

A=A F
__Company
RITERBE
Provision for

bank guarantee

e

RS Y

W—EBERBE-_E—-—F—8B At 1 January 2002 98,260
J o REARIERE less: Unused amounts reversed {1,443)
MoBE_F+ABA=Z+—8 At 31 December 2002 96,817

EZPIREAEERETHE QR AE ZRITE
BEWEEERTREZCEERT L 2
ﬁ o

The omount represents provisions made for corporate guaraniees provided by ihe
Company to variovs banks in respect of bonking focilities extended to certain

subsidiaries.
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23. Shortterm borrowings
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FHED

RITEX - BER

ZEEF
2002
FRT

. HK$'000

Group

T g
2001 |
P |

HKS 000 |

Bank overdrafts, secured 67,444 76,162

SRt EER - B Trust receipt bank loans, secured 26,024 31,647

RTER - FEE Bank loans, secured 26,526 60,089
REERZENEEH Current portion of long-term borrowings

(R H7sE24) {see Note 24) 11,050 36,733

LEIREEZE R o) loan from a minority investor {a] 3,320 —

134,364 204,631

(o) FZEHSSBEER -
TEEHEE-

24, RBAER

FREARSINE XA (o

next year.

24. long-term borrowings

The balance is unsecured, bearing interest at 5.31% per annum ond is repayable in

Ty
SO0
40 !

HE$ 000 |

& #a) loans {a)

2R R Unsecured - 1,666
BHE#H Secured 10,881 38,191
10,881 39,857
BMEREZ BT Obligations under finance leases (b) 227 250
11,108 40,107

EHERZEEG Current portion of long-term borrowings
(R Ht5£23) {see Note 23} (11,050) {36,733)
58 3,374
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24. REBER@®

AEBZRBESSITHT

24. long-term borrowings icont'd|
The analysis of the Group's long-term borrowings is as follows:

e
2001
L
HK$ Qo0
|ITHER Bank loans
ERAENEFHER Wholly repayable within five years 10,881 37,434
BERAENTHEE Not wholly repayable within five years - 757
10,881 38,191
LPHIEEEEREREA Loans from minority investors and obligations
EEZAEM®E under finance leases
ARAFERNBHEE Wholly repayable within five years 227 250
BRERAFAZEEER Not wholly repayable within five years — 1,666
227 1,016
11,108 40,107

la) RZIEZE-F+-B=Z+—8 ~&EBZHKT (o At 31 December 2002, the Group's bank loans and other borrowings {excluding
EREEBEFR(TEEREMERE) RN finance lease liabilifies) were repayable os follows:
T HA R f"é“ 2
HITER PBBREEMRR
o ) - Bank loans N Loans from minority investors
TEFE O CET T
200 200
A& R
HK$ 000 FHK$'CO0 -
—F R Within one year 10,881 36,617 - —
EoE In the second year - 193 — —
FE=ZEZERF in the third to fifth year — 624 - -
FEAFIE After the fifth year — 757 - 1,666
10,881 38,191 - 1,666
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bl RIBZEZF+-_A=+-—8B RNEBZEZE b} At 31 December 2002, the Group’s finance lease liabilities were repayable as

HEEFEENUTHHEER follows:
| SEE
| 2001 |
T
; ) HKS 000 |
—F R Within one year 192 136
BE_ZENF In the second to fifth year 64 159
256 295
HMEHEZRRXBEER Future finance charges on finance leases (29} {45)
BAEEEABIIRGE Present value of finance lease liabilities 227 250
BMEMERBEIREDNT The present value of finance lease liabilities are as follows:
—F R Within one year 169 116
E_EFERF In the second to fifth year 58 134
227 250
25. BEBEERE 25. Deferred tax assets
U —
SomE et
2001 |
Tl
HK$ 000 |
»w—A—8 At 1 January - —
HeEBRER (AT Transfer from profit and loss account (see Note &) 979 —_
BTZA=+—8H At 31 December 979 -
MLATIHEE In respect of:
HEE Tax losses @79 -
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25 BMEREEE (&
RREBREREZECERELEHNEAERSE

25. Deferred tax assets [cont'd]

Potential deferred tax asseis for which no provision has been made in the accounts comprise:

=EEH
- L Group o
JHR R
2001 ¢
& T
FK$' 000
MEFRERTE Accelerated depreciation allowance (205) 58
WMEEIE Tax losses 62,311 57,454
62,106 57,512

HRNARERTEESTENRKARER B kad
BERERELE(8FE) AREEPESR -

The above pofential deferred tox assets/{licbilities} have noi been recognised in the accounts

as it is not certain whether the assets con be crystallised in the foreseeable future.

26. B 2
‘ L
‘ 2001
Amount: No. of Amount
Shares T
(1000 HK$ 000
EE Authorised:
BREEC 1AL EBR Ordinary shares
of HK$0.1 each 2,000,000 200,000 2,000,000 200,000
EFTREE - Issued and fully paid:
FREECIETERAR Ordinary shares of
HK$0.1 each 772,182 77,218 772,182 77,218
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27.

()

FTEERERBZEHIRAT

Reserves

Group
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Mavements in the reserves during the year are as follows:
g y

EXxRE REER
| HE HiE
BoERE K828 Cepital  Investment B EE ‘
J; Share Contributed redemption  revaiuartion Accumulated a8
: premivm surplus reserve reserve losses Total .
HKE 000 HKE 00N SIS G00 TR G0 EON0 HKS'000 ,
R-_282-%5-f-H At 1 January 2001 409,738 601,574 769 [18,693) {77,890} 915,498
BREBNHELT Exchange differences on
BEFELEZERES translation of the accounts
of foreign subsidiaries - - - - {1,397} (1,397]
FHMARARBEERES Impairment in value of
ZHEBEFHE nonrading securifies
previously recorded
under invesiment
revaluation reserve — - - 18,693 - 18,693
—EMBELREREERE Realisation of contributed
ZEBBRE surplus on liquidation of
a subsidiory - (159 - - - [159)
ZEEBHR Loss for the year - - - —  {373,734) (373,734)
R-BE-F+-/A=+—-8 At 31 December 2001 409,738 601,415 769 —  {453,021] 558,901
BESNHHBRE Exchange differences on
BEMELZERZE sranslotion of the accounts
of foreign subsidiaries - - - - 153 153
ERFEERSZBY Deficir on revaluaiion of
nonrading securities - - - {360) - {360}
AEEER Loss for the year - - - - {134,854) (136,854)
RZEB-F+-/R=+—-8 At 31 December 2002 409,738 601,415 769 (360} (589,722) 421,840
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27. #E 27. Reserves (con'd)
by &R A (b) Company
EEBZEZ2DINROT Movements in the reserves during the year are as follows:
BXEE
HE
BGRE EER® Capitat RitE®E :
Share Contributed  redemption Accumuloted @t
premium surplus reserve losses Total .
FET TR FET s I FTERL
S — HK$000  HK$000 K000 - HKEO0U  HK$'GOU
R-EE—F—A—H At 1 January 2001 409,738 575,220 769 [{21,333) 264,394
rNEEERE Loss for the year — — — (387,924) [387.924)
RZEZE-—F+-FHA=+—8B At 31 December 2001 409,738 575,220 769 (409,257 576,470
AEFEER Loss for the year - - — (95,633) (95,633)
RZFFEZF+2RB=+—8 At 31 December 2002 409,738 575,220 769 (504,890) (480,837)

fc)

BERARHKETEE 7 4 B8 ONFEM
Investments Limitedi& 3 2 2 F B ES H A& 2 7
BE- AN —F+—ATABZROXBHBE
BUOFBRCROEERE -

RBEREQRZRAE  HBAKBRARIIET
AR - BE TR T AR T T RIRER
BROIREHBS  (MHARTERRREL
DIREREXNEIES  RIFRFNEEZ
AEREEENRERE  DEITREARRGAE
BERZ A -

ERFNR ZBEEF+ZA=Z+—BAHSE
%Hﬁiz%%%@%ﬁ%@ﬁﬂ,OQQ,OOO;%TE(:‘;
T—F : 166,732,00085T)

[c)

Confributed surplus mainly represents the excess of the fair value of shares in
ONFEM tnvestments Limited acquired by the Company over the nominal value of the
new shares of the Compeny issued pursuant to the Share Exchange Agresment
doted 19 November 1991
Under the Companies Act of Bermuda, coniributed surplus is distributable to
shareholders, subject fo the condition that the Company cannot declare or poy @

tis, or would aofter

dividend, or make o distribution out of contributed surplus if [i)
the payment be, unable o pay its liabilities as they become due, or [ii] the realisable
value of its assefs would thereby be less than the aggregate of its liabilities, issued

share capital and share premivm account.

At 31 December 2002, the aggregate amount of reserves available for distribution
io shareholders of the Company was approximately HK$71,099,000 (2001:
HK$166,732,000}.




28. BA&ER
TEAREEE2AAREREFTHERERS
HBIRAAEAES ([RES]) 58 -

AREQEERZETAERZEE(TERD EH
~BESEHEPRERESHH - FEBANER AFES%
ZHEREBAB AR - MM B TEEHRRR
HEBZEEEMALREREY AERHRBAI0OE - 8
FIREREBRSENET S EARERETH
BoofMEMAREBRZ BRFRBRIZOF - BT
FEE TR Z0%E0% -

EEBNTHRERANR _ZEEF+_E—BER
S (—ERBUERATE 2 B BRHEKGED
B AEERNEFENSHEATDRESRESEN
Mz EREHECEEACAKREERERESE
FIERNBRSBASES IHELHR - FEZHER
AIRERZHER LRI RETA1,000E T - BBILE
H2BENMMRBEREE T EMES - BB
EEHBRELINTHRELH BRI EREAKNEG 2B
BEEERAE (ERABHAE - BHAMNBERERE
EZREWALEN (BHRZREFEEZEZEE
BE)TNERETES -

TEBZERNRBEBIERY  LHUEBEEETR
BREHINBHABZBUERNAE - FAEH

ARSI COOEAZBERAR(ZER —F
507,000 T) - MERBERS1 000BT(ZEE~
F 1 86,000 7T) LA AR AR -

FEERAETEEENIZARRRE - BEERHK
SHTEBRNADZBIEERATBRAIN -
BAMATZEKREDIREBEZABZREFEEZE
BOoNEE  FAEEBRENTESE  BEERE
EXRFHEHRIOUE7RS  FEEETFRERELREH
S HEHRERE22.5% ¢
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28. Pension obligations
The Group operates o defined contribution pension scheme and a Mandatory Provident

Fund [the "MPF") for the eligible employees in Hong Kong.

A defined confribuiion pension scheme is provided lo cerlain eligible employees (the
"Employees”) employed by the Group. The Group is required fo make monthly contributions
io the scheme of 5% of the employees’ monthly sclary. Employees under the defined
confribution scheme is enifled to 100% of the employer's contributions and the occrued
interest upon retirement or leaving the Group after compleiing len years of service from the
date of joining the Group, or at o scale of beiween 30% and 90% after completing three 1o

nine years of service from the dote of joining ihe Group.

With the introduction of the MPF, a defined coniribution scheme managed by independent
trustees, by the Government of the HKSAR on | December 2000, each of the Hong Kong
subsidiaries of the Group and those employees not eligible 1o join the pension scheme
make monthly contributions to the MPF al 5% of the employees’ cash income as defined
under the MPF legislation. Coniributions by both of the Hong Kong subsidiaries and their
employees are subject to a maximum of HK$ 1,000 par month and therechter contributions
are voluntary and are noi subject to any limilation. The mandatory contribution under the
MPF ore fully and immediately vested in the employees as occrued benefits once they cre
paid o the opproved irustees of the MPF scheme. Investment income or profit derived from
the invesiment of accrued benefits {after taking inio cccount any loss arising from such

invesiment is also immediately vesied in the employees.

The Group's coniributions are expensed as incurred ond are reduced by contributions
forfeited by those employees who leave the schemes prior io vesting fully in the contributions.
Forfeited coniributions toialling HK$S519,000 {2001: HK$507,000) were utilised during
the year leaving HK$51,000 (2001: HK$86,000) ovailable af the year end fo reduce

future contributions.

All the PRC employees of the Group are eniitled fo o monthly pension payable by an
independently monaged retirement plan sponsored by the PRC governmeni. The individual
pension is calculoled according to the applicable formula specified in the insurance policies
of the plan. The Group is required to contribule io the plan ot a roie ronging from 5% o
22.5% of the baosic salary of the PRC employees in eddiiion o contributions by employees

ot a rate ronging from 5% to 7% of the basic salary
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20 BABERORME |
o] BBAISEHECEEERE. (HE)BRSFEHE |

29. Notes to the consolidated cash flow statement

Reconciliation of loss before taxation to net cash from/(used in] operations
ZHER
BB CF i i o
2002 2001
#isT TER B
Note . HK$°000 LK 000
B AIE B Loss before taxation (136,225) [382,803)
FE M A Interest income (6,041) (24,509)
ME = H Interest expense 7,703 8,731
g Depreciation 4,846 6,580
EHEREVEEIE Loss on revaluation of investment properties 27,378 36,500
BE&EREEIE Impairment loss of fixed assets 9,394 7.543
LEEEEE (KHE) ER (Gain}/loss on disposal of fixed assets (959) 100
—EMEABERZWSE Gain on liquidation of a subsidiary 29(b) — {200)
EAREBRBRA Dividend income from listed investments (1,058) [885)
EBEEES Provision for impairment in value of
BEEE non-trading securities - 140,047
BREFENRATER Provision for inventory obsolescence
EEEE and net realizable value 1,171 5,236
BIERE Lo BREE Write-back of provision for net realisable
# 0o value of lond held for sale — (409)
BELREHIEBTEIB Provision for net realisable value of
FEBE machinery held for sale — 3,714
EEIERACFTER Provision for loan to iniermediate holding
BE company — 23,803
REEEE Provision for bod and doubtful debts
(TERE-IBEMEWERD {excluding a sundry debtor) 7,031 A7,744
REERBE— Provision for bad and doubtful debt —
— I E b FEUR BE 3R a sundry debtor — 20,000
BWEBEFAHTIRRLEIEBE Provision ?/or gross amounts due from
customers for contract work 347 11,935
HEBEEHZERNKE Realised gain on disposal of trading securities (354) —
EREEES Unrealised gain on revaluation of
2 AREBIBUE trading securities {1,319) (1,011
TR BEE Provision for PRC tax — 5,111
BEEARBHIKLEEIE Operating loss before working capital changes {(88,08¢) (92,773}
EUWRE &80 increase in retention receivables (3,488) —
H A E EE N Increase in other assets {53) (436)
TFER DO Decrease/lincreass) in inventories 20,695 {51,302)
EEER DT Decrease in loan to intermediate holding
EROoR 4 company - 3,298
FE UL B E BT B A R
Z FRIEE N Increase in amounts due from fellow subsidiaries (39) {337)
PR L EIE B B ERIEBR Decrease in amounts due from minority investors 5,478 2,645
g 5 & H b R MR IE R Decrease in trade and other receivables 40,220 33,540
W ENEBERAHNIIE Decrease in gross amounts due from/to
mER L customers ?or contract work 15,608 75,626
B EFEEOR A (32 m) Decrease/|increase) in pledged deposits 30,994 (14,082)
SEEFETR L) Decrease/|increase) in Erozen deposits 28,983 {36,000)
EAEBMEROGRIERD Decrease in amount due to intermediate
. holding company (3) [1,699)
FEAT L8188 & K Increase/|decrease) in amounts due to
B/ ORL ) minority investors 589 111,277
B 5 I H B AT SRR R D Decrease in frade and other payables (34,289) (6,793)
HagEEm Increase in other liabilities 4638 186
R Exchange adjustments 3 8
REEIERE,(BR) Cash generated from/(used in)
He operations 17,250 [99,396)
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29. ZEBRSHRERHE @ 29. Notes to the consolidated cash flow statement {coni'd]
b} MZEE—FERIZHWBAA {b) tiquidation of a subsidiary in 2001
S
2001
Gia T A
Note HK$ 000
EWESRE Cash consideration received 29(c) -
B oHEZEAE less: Neti liabilities disposed of
B 5 R E i g WK e Trade and other receivables 651
B2 RBEITER Cash and benk deposits 62
BB REMBNKIE Trade and other payables [(787)
. {74)
o LEBERERER Add: Minority interests (33)
BE TR Realisation of coniributed surplus 159
126
—HHBLoR RS Gain on liquidation of a subsidiary 29(a) 200

lc] BABE-—HBHBAORBRZBERBITEFEIRRE () Andlysis of net outflow of cash and bank deposits in respeci of the liquidation of a

| FEOW subsidiary
A
2001
T
‘ Naote 1K $ 000 1
EWEEREZEE Net cash consideration received 29(b) —
HEZRERETHER Cash and bark deposits disposed (62)

(62)
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29. FERERERNMT @ 29. Notes to the consolidated cash flow statement (conrd)
d FAmE#EH2IW il Analysis of changes in financing during the year

KEOHA B ROBRE R

Shortterm and Minority
ong-term borrowings*® interests
T AT
HK$'000 HK$'000 .
R-ZEE—F—HA—8 At 1 January 2001 182,266 58,684
i E New borrowings 57,692 —
BEEMER Repayment of borrowings (139,762) —
LERAEEREER Share of loss by minority investors — (23,013}
—BLOBBEEERAERSR Capital contribution from a minority investor - 312
—RHM B RERM
SIER Z & m Increase arising from liquidation of a subsidiary — 33
R-IET—F+-A=Z+—H8 At 3] December 2001 ‘ 100,196 36,016
FIZE N New borrowings 3,416 -
EERER Repayment of borrowings {61,002) -
BREENIEREERE Transfer to amounts due to minority investors (1,656) (2,248)
LEIIREERE RN Share of profit by a minority investor — 266
FEIEBRESIMELT R Share of exchange differences on translation
ZEREZR of the accounts of foreign subsidiaries — 38
MR-ZBZ_F+-_FB=+—8 At 31 December 2002 40,954 34,072

* FIRITHAR REGE ST B IERITIEL R (S5t WEE * Shortierm and long-term borrowings above exclude bank overdrafts cnd tusi receipt

2o bank loans.
le} BRerkREFEHESR le)  Cash and cosh equivalent
N T CcamTm—m
2001
PR
HK$ 000
e RFEITER
(T EEREFR) Cash and bank deposits (excluding frozen deposits) 203,623 243,460
MIIESX  BER Bank overdrafts, secured (67,444) (76,162)
EWERTRER  BAER Trust receipt bank loans shared, secured (26,024) (31,647)

110,155 135,651
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30. RITEE

AEMR _EE-F+-_A=+-BZRITEES
HE B 163,823 0008 (=88 — &
292,636,000 %) - MABZATHEENS
2,251,000 (ZBE—F : 5),434,00087T) »
FEEZ2ERBRERE

o) ETERBEEREQFTDHNIE101,604,000% T (=
TBEE—F 132,598,000/ m) 256,574,000

BIT(ZBE—F 114,168,000 7) 28

T

(b} EBEEES H420604220008 T (8T —
& 237,092,000 ) ZETREME - =
HREF

¢ AREUAEERBEREHRBBEZETESE:
)53

(d) TRANREFTHEBELAMIEZEERR -

30. Banking facilities

The Group's aggregate bonking focilities as o1 31 December 2002 were approximaiely
HK$163,823,000 {2001: HK$292,636,000), of which the unused facilities as ai the
same date amounied to approximately HK$?,251,000 {2001: HK$51,434,000). Securities

for the facilities include:

{a}  fixed deposifs of the Group of approximately HK$101,604,000 (2001
HK$132,598,000} and of the Company of approximately HK$56,574,000 {2001:
HK$ 114,168,000,

{b]  certain investment properties ond land and buildings with an aggregate cartying

amount of approximately HK$206,422,000 {2001: HK$237,092,000);

{c}  certain of the Group's inveniories held under trust receipt loan arrangements; and

{dl  corporate guaraniess given by the Compony ond ceriain of ifs subsidicries.

31. &E 31. Commitments
o] FAEER=-Z[ZE-_E+ZA=+—B2FKEF (o Caopital commitmenis of the Group ouistanding at 31 December 2002 were as
BREFENOT follows:
A T I
2001
b
.HK$'OOO K3 000
EFTWNERBE Contracted but not provided for
BEME BEEREH Purchase of property, plant and equipment — 155
BEFYE Properties under development 142,385 137,485
142,385 137,640

RIBE-F+ZB=+—08 ARG EESE
MEXREKB (—EE—F : &) -

At 31 December 2002, the Company did not have any ouistanding capital
commitments (2001 Nil).




110 |ONFEM Holdings Limited®

31.

BAIEE
RoBEE S+ A=+—8  ZFEIRETF

HE 2 EEEEARRRE N 2 RIERS
BT

Commitments {cont'd)
At 31 December 2002, the Group had future aggregate minimum lease paymenis

under non-cancelleble operaiing leases as follows:

TET -
2001

T
HK$ 000

Btz RiEHERSE Total future minimum lease payments payable:

—E R Within one year 3,182 3,410
—FEHBERAFAN After one year but within five years 6,149 2,123
RE® After five years 4,587 7,720
13,918 13,253

RIFF-_E+TA=+—8  FREAALHEL
EHEAE(CZR—F  £)

At 31 December 2002, the Company did noi have any operating lease commitments

] 48 {2007 Nil),

] HTRERBSLVEHELREWE BB — |)  The Group leases out investment properties under aperating leases which generally
BR—EZ2RF  UREEABEGREEN - E run for an initial period of one to five years, with on option to renew the leases
HMEaERNES - when all terms are renegotiated. None of the leases includes contingent rentals,
RIZETF+ZRA=+—R  REEEET At 31 December 2002, the Group had fuiure aggregete minimum lecse receipts
AREzEEHEMRARBUER 2 HER G under nor-cancellable operating leases as follows:

AT
: T
2001 -
TiET
HK$'CCO .
TER—F Not later than one year 11,643
—EUFERBEFELA Later than one year and not later than five years 7,244
18,887

RIBE_F+_A=Z+—H XRFMET
EERAZEAE(ZEE—F: &) -

At 31 December 2002, the Compony did not heve any commitments for lease

receipts {2007: Nil),




32. RAE

S
A
S

(b)

[c}

{d)

BEE S+ _AZ+-BFEZRAKEER

AEEREHRESNEEIMAERSOEE
1B 2R 15,840,000 T (ZBE—F :
92,754,000/ 7T) °

ARFRETHERSAEZRITERMRA S
HRITE#RZEEERLY 106,900,000 T
(ZFF—% :255103,000ET) - R_FF
ZFFTRAEt—B  AOEMBRELHEER
RAEDFZEBERBES 96,817,000
BRT(ZBE—F : 98,260,000 ) (R
22(bj) -

ARBEFRERBTATERTEZEZE, R
PREMTIZERE - MZFHEE  AEHHAR
EER - SRR TS BEREBETREIE
B ARNEEAREEERINER (HWE) - %
HYBRHELERE EFERHZEHLE
HASHERTRAVBSFANERESE -

AEEEETEZARANIERERZHRT
HIRFR  BEEHANI2 440,000 T (ZEE
—% 12,440,000 7)) - AREIE B
LG ESeRARERIEYEREER
BT ENEREE -
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32. Contingent liabilities

At 31 December 2002, there were coniingent liabilities in respect of the following:

{ol

[e)

{di

The Group provided guaraniees to employers of coasiruclion contracts in respect of
obligations arising from the associafed construction confracts amounting fo
approximefely HK$15,840,000 {2001: HK$92,754,000}.

The Compeny provided corporate guarantees 1o various banks in respact of banking
facilities exiended to certain subsidicries cmounting fo approximately
HK$106,900,000 {2001: HK$255,103,000), As of 31 December 2002, the
Compeny hod o total provision of approximately HK$96,817,000 {2001:
HK$98,260,000) in respect of such corporate guorantees in the Company's accounts
{see Note 22(b)}.

The Group has undertaken and performed elecirical and mechonical enginsering
work for various customers in Hong Kong ond the PRC. In respect of such projects,
the Group has iox obligations which may result in potential additional charges. No
provision has been made on the potential additional charges by the Group since the
amount of additional charges, if any, cannot be relicbly determined. The directors
are of the opinion thot this matter will not have any significant financial impact to

the Group.

The Group hos ceriain outstanding litigations with cloims made by third pariies of
appioximately HK$12,440,000 {2001: HK$ 12,440,000 in aggregaie in respect
of certain contract works and no provision hes been made by the Group. The
directors ore of the opinion thot this matter will not hove significant financial impact

to the Group.
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33. BEAELXS

WEE— T EERMERHS— P RN S —F ik
HMEHREEREREESTEEARE N  AMY
FEEEMARHRTEEALES - MEFTE
BAERE -

lof THEEHEBBATZERZIZOT :

BEERIZERARTHERS

33. Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to
control the other party or exercise significant influence over the other parly in making
financial and operating decisions. Porties cre oiso considered to be related if they are

subject fo common control or common significant influence

la}  The Group had the following material transaction with o reloted pariy:

HOERN-
2001
IRz

HK$ 000

Sharing of administrative costs of
intermediote holding company

626

2,863

BEERL LHHEBEATIZRIZER—KRE
BERTE  LEASEEER-REHBE
BT -

(b) BEBHEZERAFRARMBELOFZESRERER
WTEHE  BEEBEEENRH -

34. ERFHELRT

EXRTHEB LA

The directors consider that the above fransaction with the relaled party was corried
out on norma! commercicl terms and in the ordinary and normal course of business

of the Group.

bl The balarces with intermediate holding company and fellow subsidiaries are

unsecured, non-interest bearing and have no fixed repayment ferms.

34. loans to subsidiaries

T A

2001
TR

HK$ 000 |

loans fo subsidiaries 18,489 —
MBS EREE less: provision for loans to subsidiaries (13,823) —
4,666 -

BETHEBARAZERDEER EBEXEENEG
B UBART FEHRE - -ESHETHELIER
RZERBORESHRERDES  RIFE_F+
AzZ+—H FTLAHREREERMELHEBERE
13,823 000 T (ZTR—F : &) »

The loans io subsidiaries are unsecured, bear interest at commercial loading rates and
repaycble in next year. The directors are of the opinion that the recoverability of a
subsiantial portion of the loans to subsidiaries is in doubt. Ar 31 December 2002, a

provision of HK$13,823,000 {2001: Nil) was made for the outstanding loon.
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35. BRERAT

EERE BEERAAREERBSEEMRIZ
China Nonferrous Metals Holdings [Cook Islands)
Limited e R ABAZTRABREREBIES((TE
FRESEBIXR A ERELEEREESYHEE
EEBITENRMAER#ES - BRTPEBEREER
SEEER_ZTF—F_A+hBEHZIEN B
ZEEERIXRETEEECSBTEEHBES
A€ I

EERNTRESFERN_ZFEE_FHAANEE
THTEEes R (BB EHERQAR(FRESE
(F#))) (RLaRE2ERERATRERRRE)
BR IR -_FE_FRATALERSEZEEFOS
EBRRATEEE(EB)ZBRA - FAFKRE
BRAAGHARNAEAZEZEWTREE (T
BIZEMNERHR -

6. BEBARSH

REABREESE ETESEBRACHEALERMMAIE
EEBRANMBLAR —BANIREERAF(THMN
IRDEBBIR(FE)ARAFA(HRAPE] R
HERE2H HEARZSWEBLRSEEREES
BmEE £499,0060008 T  UEFMEBEREEMLE
e ZRBRMABERE_FFZFMA-_TAE -
RAMTERRMTEBNEFENERZRARLEESR
BB UHBALFELHAE IR -

35. Ultimate holding company

The directors consider the ultimcie holding company to be China Nonferrous Metals Holdings
{Cook Islands) Limited, o company incorporaied in the Cook Islands, which was previously
ultimately held by the Steie Nonferrous Metals Indusiry Adminisiration ["SNMIA"], a
governmental organizetion responsible for the regulation and administration of the nonferrous
metfcls industry in the PRC. Pursuant to ¢ notice promulgated by the State Economic and
Trade Commission of the PRC on 19 February 2001, SNMIA wes removed in the course of

restructuring of the nonferrous metals industry in the PRC.

The High Couri of the HKSAR issued on order for the winding up of China Nonferrous
Metals Group (Hong Kong) Limited {"CNMG'}, an intermediote holding company and the
conirolling shareholder of the Company for the time being, on 8 May 2002 and ordered
thet John Lees and Desmond Chiong be oppointed os liquidators of CNMG on 19 June
2002. The Company has not been informed by the liquidators of any material development

of CNMG which may have o significant impoct 1o the Company.

36. Subsequent events

As al the date of this report, certain irade creditors had presented winding-up petitions
agoinst two non-wholly owned subsidiaries of the Company, Condo Curiain Wall Company
Limited {"CCW"] ond Condo Engineering (China) Limited {"CEC"), on the ground that they
foiled to seffle their trode debts amounting to approximately HK$9,006,000, together with
inferest and other costs. The court adjourned the hearings to 28 April 2003. CCW and
CEC are now in the process of proposing debt resiruciuring plons 1o their creditors, which

require the financial support from the Company.
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36 BREHESHEMm
AEBR_FET_F+_A=Z=+—-85
134,364, 0008 T2 EHERN  EREARNT
ERmmAMABEE>49 067, 0008 T (TRITE
B EREMZEBES  WHNIERBMFEH
WE —E2IRTEREA(NRITEEAL BEREERT
EEREINFESEHEL49,710,0008 T2 i o &
REERBRARBITESEREBER  TKRIEST
G AZRERIDDRITEI 245,000,000/ 7T .2
i - ANDFIFEE D ERT45,000,000TRAE -
RIZEFZF+ZA=Z+—8  Z2aERLEize
BRRCIEREEBE (AMa22(6) - REMIRITE
B BERR O NLZ2ERE2EHARBAZHE
RRWEERERNEE -

37. #LEMRE
EFEGCN _TT=FOA-_THmEMEES -

36. Subsequent events (cont'd)

Included in the shorerm borrowings of the Group of HK$ 134,364,000 as at 31 December
2002 was an amount of HK$49 067,000 [the “Bank Indebiedness”) borrowed by CCW
and CEC. Triggered by the above winding-up pefitions, CCW and CEC received a demand
ietter from o bank creditor {the "Bank Creditor”) demanding for the repayment of the Bank
Indebtedness and aecrued interest, totalling approximately HK$49,710,000. The Company,
as o guaranfor providing guarantee to the Bank Indebtedness, also received a demand
leter from the Bank Creditor demanding for the payment of +HK$45,000,000, being part of
ihe Bank Indebtedness. The Company setiled the amount of HK$4 5,000,000 together with
inferest subsequently. At 31 December 2002, the Company had made a full provision for
the amount of the above corporate guarantee provided (see Note 22(b)). Apart from the
sellement of the Bank Indebtedness, the direciors believe that the winding-up petitions will

not have o sigaificant financicl impact to the Group.

37. Approval of accounts
The accounts were approved by the Board of Directors on 24 April 2003,
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Group Properties
EE Y=

. BRERERBZIEYXE

Major properties held for investment

st B AR B
Location Existing use lease term
EETREFEORRAFIBERE EES =5

A ER 10055 Commercial long
ONFEM Tower, 29 Wyndham Street, Central,

Hong Kong

Infand Lot No. 1005
TRELCERREGRENGHNENRREMEBARBE = E= 3=t
Flats A and B on level 8 of Yi Cui Court, Residential long

Crest Villa, Zhang Yang Rood,
Pu Dong, Shanghai, the PRC

EAHRBATEENVALMSELRSEH I31BRE F=E =3t
Flat B on 13th Floor, Willow Mansion, Harbour View Gardens, Residentiol long

No. 22 Taikeo Wan Road,
Taikoo Shing, Quarry Bay, Hong Kong

EASFAREIBRARR IOEDE F= E=3-]
Flat D on 1%th Floor, Residential Long
Tai Yuen Court, No. 38 Tai Yuen Street,
Wanchai, Hong Kong

BEEXEBRFEIOOREENSE —HSEOE F= =
Unit 6 on 8th Floor of Block 2, Residential Long
Heng Fa Chuen, No. 100 Shing Tai Road,
Heong Kong

2. EERESHYE

Maijor property under development

HEHEE.S
BMIEEMER rEE
BHEA B (¥ 7 RK) B B 2%
TR Expected HERR Site area/ gross The
M B Stage of completion Intended floor area Group's
Location completion date use {square metre) interest
PEEREHKET TS —ETMERA TERME 16,454/91,096 80%
EMNRHRERE ITRREX (F—8)
SE MR TR
At the junction of Substructure September 2004 Residential
Haijing Road and completed (Phase I} and
Haizhou Road, Jida, commerciol

Xiangzhou District, Zhuhai,
Guangdong Province,
the PRC
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- = -?é;VZ A ==
o} e N =)
1 i |
| TEE-F — LA AE AAE |
2001 1990 1908
FroT FiE L 7B
HK$'000 HK$'000 HK$' 000
S Turnover 315,580 470,641 1,130,877 1,630,889
g (EE|) E R Operating (loss)/profit (128,522) {374,072) 22,810 146,067 (128,992)
B 75 5 AR Finance costs (7,703) 8,731} {14,505) (44,032) {70,074)
B AT (B518) 7 (Loss)/profit before
i taxation (136,225) [382,803) §,305 102,035 [190,066)
ﬁlﬁ Taxation (363) [13,944) (2,391} [32,481) (34,416)
DEAR R E RS Minority interests (266) 23,013 5,611 {43,721) (32,823)
A% B E AL {Loss)/profit attributable
(E518) % F to shareholders [136,854) (373,734) 1,525 25,833 [266,305)
EEHEBR Assets and liabilities
EREEE Non-current assets 259,105 315,494 483,099 477,199 1,132,574
MEBEEFE Net current assefs 280,249 362,599 610,791 680,032 700,200
BEER Total assets less current
mEAaE liabilities 539,354 678,093 1,093,890 1,157,231 1,833,474
ETEIAaE Non-current liabilities (6,224) {5,958) (42,490) [©3,408) (713,907)
Al AR F H Convertible bonds — - — — 123,161)
LEATRER Minority interests (34,072) (36,016} 158,684) (62,838) (173,812)
499,058 636,119 Q2. 716 1,000,985 922,504
i@z Share capital 77,218 77,218 77,218 77,218 77,218
wEE Reserves 421,840 558,901 915,498 Q23,767 845,376
499,058 636,119 902 716 1,000,985 022,594




